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100 Street N.E
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REPORT OF
EUROPEAN BANK FOR RECONSTRUCTION AM DEVELOPMENT

In respect of the issue of

BRL 125000000 9.50% Notes due November 2013 comprising BRL 50000000 in

aggregate nominal amount of Tranche Notes and BRL 75000000 in aggregate nominal

amount of Tranche Notes to be consolidated and form single series with the Banks
BRL 200000000 9.50% Notes due November 2013 issued on November 2009

by the Bank

pursuant to its

EUR 20000000000 Global Medium Term Note Programme

Filed pursuant to Rule of Regulation EBRD
Dated November 25 2009



The following information is filed pursuant to Rule of Regulation EBRD in respect of the issue

of the Brazilian Real BRL 125000000 9.50% Notes due November 2013 comprising BRL

50000000 in aggregate nominal amount of Tranche Notes the Tranche Notes and BRL

75000000 in aggregate nominal amount of Tranche Notes the Tranche Notes and

together with the Tranche Notes the Notes to be consolidated and form single series with

the Banks BRL 200000000 9.50% Notes due November 2013 issued on November 2009

of the European Bank for Reconstruction and Development the Bank pursuant to the Banks

EUR 20000000000 Global Medium Term Note Programme As authorized by Rule of

Regulation EBRD certain information is to be provided in the form of Base Prospectus dated

August 11 2009 and Registration Document dated August 11 2009 as supplemented by

Securities Note dated November 25 2009 which includes Pricing Supplement dated

November 25 2009 and Summary Note dated November 25 2009 together the

Prospectus

Item Description of Obligations

The Notes the terms of which are described in the Prospectus will be senior unsecured and

unsubordinated obligations of the Bank and will rank pan passu without any preference among

themselves and subject to certain conditions set forth in the Prospectus equally with all its other

senior unsecured and unsubordinated obligations Citibank N.A will act as Agent and

Registrar of the Bank in respect of the Notes

Item Distribution of Obligations

Further to Purchasers Confirmation dated November 25 2009 provided by The Toronto

Dominion Bank TD pursuant to Programme Agreement dated August 11 2009 TD has

agreed to purchase the Notes The obligations of TD are subject to certain conditions as set forth

in the Purchasers Confirmation and the Programme Agreement



Item Distribution Spread

Selling Net Proceeds to the

Price to the Public1 Discounts and Bank
Commissions

Per Unit Tranche Notes 100.590% 1.625% 98.965%

Tranche4Notes 100.700% 1.625% 99.075%

Total Tranche Notes BRL 50295000 BRL 812500 BRL 49482500

Tranche Notes BRL 75525000 BRL 1218750 BRL 74306250

Total BRL 125820000 BRL 2031250 BRL 123788750

Plus accrued interest on the principal amount of the Notes from and including November 2009 to but

excluding November 27 2009 in the amount of BRL 683750 such that aggregate net proceeds to the

Bank will be BRL 124472500 but payable in U.S dollars in the amount of USD 71800353.72

Item Discounts and Commissions to Sub-Underwriters and Other Dealers

None

Item Other Expenses of Distribution

TD has agreed to pay the fees and expenses of the Banks legal advisers incurred in connection

with the filing of this report with the U.S Securities and Exchange Commission and those

related to the agent and paying agents for the Notes as well as other expenses in connection with

the issuance authentication packaging and delivery of the Notes as set forth in the Purchasers

Confirmation

Item Application of Proceeds

The net proceeds to the Bank from the sale of the Notes will be included in the ordinary capital

resources of the Bank and used in its ordinary operations

Item Exhibits

The Deed of Covenant dated August 11 2009



Copy of an opinion of counsel as to the legality of the Notes dated August 11 2009

The Programme Agreement dated August 11 2009

ii The Purchasers Confirmation dated November 25 2009

iii The Agency Agreement dated August 11 2009

The Base Prospectus dated August 11 2009

ii The Registration Document dated August 11 2009

iii The Securities Note dated November 25 2009

iv The Summary Note dated November 25 2009

The Pricing Supplement dated November 25 2009
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THIS DEED OF COVENANT is made on 11 August 2009 by European Bank fbr Reconstruction

and Development the Issuer in favour of the accountholders specified below of The Depository

Trust Company Clearstream Banking sociØtO anonyme and Euroclear Bank S.A./N.V or any

other or additional clearing system or systems as are specified in the pricing supplement relating

to any Note as defined below each Clearing System

WHEREAS

The Issuer has entered into an amended and restated Programme Agreement the

Programme Agreement which expression includes the same as it may be amended

from time to time dated 11 August 2009 with Goldman Sachs International Merrill Lynch

International J.P Morgan Securities Ltd and Morgan Stanley Co International plc as

Dealers under which the Issuer proposes from time to time to issue Euro MedIum Term

Notes the Notes subject to and with the benefit of an amended and restated Agency

Agreement the Agency Agreement which expressibn includes the same as it may be

amended from time to time dated 11 August 2009

The Notes will initially be represented by and comprised in Global Notes Global Notes

representing certain number of underlying Notes in bearer or registered form

respectively Bearer Notes and Registered Notes and together the UnderlyIng

Notes

Each Global Note will after issue be deposited with and where applicable registered in

the name of nominee on behalf of one or more Clearing Systems Upon such deposit of

Global Note the Underlying Notes represented by such Global Note will be credited to

securities account or securities accounts with one or more Clearing Systems each such

Clearing System or all such Clearing Systems together being referred to herein as the

Relevant Clearing System Any account holder with the Relevant Clearing System

which has Underlying Notes credited to its securities account from time to time each
Relevant Account Holder will subject to and in accordance with the terms and

conditions and operating procedures or management regulations of the Relevant Clearing

System be entitled to transfer such Underlying Notes and subject to and upon payment

being made by the Issuer to the bearer in accordance with the terms of the relevant Global

Note will be entitled to receive payments from the Relevant Clearing System calculated by

reference to the Underlying Notes credited to its securities account

In certain circumstances specified in each Global Note Global Note will become void

The time at which Global Note becomes void is hereinafter referred to as the Relevant

Time In such circumstances each Relevant Account Holder will subject to and in

accordance with the terms of this Deed acquire against the Issuer all those rights the

Direct Rights which the Relevant Account Holder would have acquired had prior to the

Global Note becoming void definitive Notes been issued in its favour by the issuer in

exchange for its Underlying Notes in the case of Registered Notes in the form set out in

Part II of Schedule to the Agency Agreement and in the case of Bearer Notes in the

form set out in Part III of Schedule to the Agency Agreement

NOW THIS DEED WITNESSES AS FOLLOWS

If any Global Note becomes void in accordance with the terms thereof the Issuer hereby

undertakes and covenants to and with each Relevant Account Holder other than

Relevant Clearing System If such Relevant Cleanng System shall be an account holder of

another Relevant Clearing System that each Relevant Account Holder shall acquire

against the Issuer the Direct Rights applicable to such Relevant Account Holder and each
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Underlying Note represented by such Global Note which such Relevant Account Holder

has credited to its securities account with the Relevant Clearing System at the Relevant

Time without any need for action on behalf of any person The Issuers obligation pursuant

to this Clause shall be separate and independent obligation by reference to each

Underlying Note which Relevant Account Holder has credited to its securities account

with the Relevant Clearing System and the Issuer agrees that Relevant Account Holder

may assign its rights hereunder in whole or in part

The records of the Relevant Clearing System shall be conclusive evidence of the identity of

the Relevant Account Holders and the number of Underlying Notes credited to the

securities account of each Relevant Account Holder For the purposes hereof statement

issued by the Relevant Clearing System stating

the name of the Relevant Account Holder to which such statement is issued and

ii the aggregate principal amount of Underlying Notes credited to the securities

account of such Relevant Account Holder as at the opening of business on the first

day following the Relevant Time on which the Relevant Clearing System is open for

business

shall be conclusive evidence of the records of the Relevant Clearing System at the

Relevant Time

In the event of dispute the determination of the Relevant Time by the Relevant Clearing

System shall be final and conclusive for all purposes in connection with the Relevant

Account Holders with securities accounts with the Relevant Clearing System

All payments under this Deed shall be made by the Issuer to the Paying Agent as defined

in the Agency Agreement without withholding or deduction for or on account of tax

The Issuer hereby warrants represents and covenants with each Relevant Account Holder

that it has all corporate power and has taken all necessary corporate or other steps to

enable it to execute deliver and perform this Deed and that this Deed constitutes legal

valid and binding obligation of the Issuer in accordance with its terms

This Deed shall take effect as Deed Poll for the benefit of the Relevant Account Holders

from time to time and for the time being This Deed shall be deposited with and held by

common depositary for the Relevant Clearing System for the time being being at the date

hereof Citibank N.A at 21st Floor Citigroup Centre Canada Square Canary Wharf

London E14 5LB until all the obligations of the Issuer hereunder have been discharged in

full

The Issuer hereby acknowledges the right of every Relevant Account Holder to the

production of this Deed and further acknowledges and covenants that the obligations

binding upon it contained herein are owed to and shall be for the account of each and

every Relevant Account Holder and that each Relevant Account Holder shall be entitled

severally to enforce the said obligations against the Issuer

This Deed and any non-contractual obligations arising out of or in connection with it is

governed by and shall be construed in accordance with thelaws of England
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IN WITNESS whereof the Issuer has caused this Deed to be duly executed the day and year
first

above mentioned

EXECUTED as deed under seal by

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT and signed and JESSICA PULAY

delivered as deed on its behalf Deputy Head Funding

by

in the presence of

Witnesss

Signature

Name JOY HENSHAW

Address IOGOULTON ROAD

CHELMSFORD

CMI 7DW
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European Bank
for Reeonsruction and Development ref PRO 09/08

Office of the General Counsel

Merrill Lynch tnternationat

and the other Dealers referred to

in the Programme Agreement

as defined below

the Dealers

do Merrill Lynch International

Merrill Lynch Financial Centre

King Edward Street

London EC1A 1HQ

II August 2009

Dear Sirs

In my capacity as Deputy General Counsel of the European Bank for Reconstruction

and Development the Bank have examined inter all the following documents

listed below in connection with the update of the 20000000000 Global Medium

Term Note Programme the Programme and the issue of Notes the otes
thereunder from time to time

The Agreement Establishing the Bank the By-Laws of the Bank and

the Rules of Procedure of the Board of Directors of the Bank

The 2009 Borrowing Programme which was approved at meeting of

the Board of Directors of the Bank held on 10 December 2008

authorising the Banks 2009 Borrowing Programme of up to

4500000000 for the Banks medium to long term debt

The Treasury and Treasury Risk Management Authority which was

approved at meeting of the Board of Directors of the Bank held on

29 July 2009

The minutes of the meetings of the Board of Directors of the Bank at

which the 2009 Borrowing Programme was adopted

The amended and restated Programme Agreement dated 11 August

2009 between the Bank and the Dealers relating to the Programme

the Programme Agreement

One Exchange Square London EC2A 2JN United Kingdom

..t 941 1R 1c144141 .i.44 2fl 7tQi IflflO Vnu 4-44 fl 7R lflnr -4-4420 7496 6100 www.cbrd.com



The amended and restated Agency Agreement dated 11 August 2009

the Agency Agreement

The amended and restated Deed of Covenant dated 11 August 2009

relating to the Programme the Deed of Covenant

The Registration Document and the Base Prospectus each dated 11

August 2009 relating to the Programme together the Prospectus
and

The forms of the Notes which may be in registered or bearer and in

global or definitive form

Based on my examination of the documents described above and such other

documents and matters as are in my judgeinent necessary for the purposes of this

opinion am of the opinion that

The Bank is duly established and existing under the Agreement

Establishing the Bank

ii The Programme Agreement has been duly authorised executed and

delivered by the Bank and is valid and legally binding agreement of

the Bank

iii The Agency Agreement has been duly authorised executed and

delivered by the Bank and is valid and legally binding agreement of

the Bank

iv The Deed of Covenant has been duly authorised executed and

delivered by the Bank and is valid and legally binding covenant of

the Bank

The creation issue execution sale and delivery of Notes under the

Programme subject to compliance with the Banks borrowing limits

authorised from time to time by the Board of Directors of the Bank
have been duly authorised by the Bank and when such Notes have

been authenticated in accordance with the Agency Agreement such

Notes will constitute valid and legally binding obligations of the Bank

in accordance with their terms

vi All consents approvals and other authomisations required under the

Agreement Establishing the Bank for the execution and delivery of the

Programme Agreement the Agency Agreement and the Deed of

Covenant under the Programme have been obtained

vii The Notes the Deed of Covenant and the Agency Agreement conform

in all material respects to the descriptions thereof in the Prospectus



viii The statements in the Prospectus with respect to the Agreement

Establishing the Bank are true arid conect in all material respects

In giving the opinions in paragraphs iiiiiiv and above express no opinion

as to English law which law is said to govern the Programme Agreement the Agency

Agreement the Deed of Covenant and the Notes and as to which understand that

Linklaters will deliver you an opinion of even date herewith nor do express any

opinion as to the laws of any other jurisdiction

This opinion is given to the Dealers as dealers under the Programme in connection

with the Programme and to any further Dealer appointed under the Programme as if

the opinion had been addressed to such further Dealer on the date hereof in

connection with the Programme You may give copies of this opinion to your legal

advisers and to the paying agents who may rely on it as though it were also addressed

to them

Yours faithfully

1\ cL
Norbert Seller

Deputy General Counsel



CONFORMED COPY

Dated 11 August 2009

European Bank for Reconstruction and Development

as Issuer

and

Merrill Lynch International

Goldman Sachs International

J.P Morgan Securities Ltd

Morgan Stanley Co International plc

as Dealers

Programme Agreement

in respect of

GLOBAL MEDIUM TERM NOTE PROGRAMME

Amended and Restated

Linklaters

Linklaters LLP

Ref CJXWINP/LTCT
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PROGRAMME AGREEMENT

in respect of

GLOBAL MEDIUM TERM NOTE PROGRAMME

THIS AGREEMENT is made on 11 August 2009 BETWEEN

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT of One Exchange

Square London EC2A2JN the Issuer

GOLDMAN SACHS INTERNATIONAL of Peterborough Court 133 Fleet Street London

EC4A 2BB GSI
MERRILL LYNCH INTERNATIONAL of Merrill Lynch Financial Centre King Edward

Street London EC1AIHQ Merrill Lynch

JR MORGAN SECURITIES LTD of 125 London Wall London EC2Y 5AJ JPMSL and

MORGAN STANLEY CO INTERNATIONAL PLC of 25 Cabot Square Canary Wharf

London E14 4QA MSr
WHEREAS

GSI Merrill Lynch JPMSL MSI and the Issuer entered into an amended and restated

Programme Agreement dated 30 August 2002 the Original Programme Agreement in

respect of the euro 20000000000 Global Medium Term Note Programme the

Programme of the Issuer

The Original Programme Agreement has been subsequently amended prior to the date

hereof pursuant to an agreement the Amended and Restated Programme

Agreement dated 11 AugUst 2008 between the Issuer and the Dealers named in the

Amended and Restated Programme Agreement the Original Programme Agreement as

so amended and restated prior to the date hereof being referred to herein as the

Principal Programme Agreement

The parties hereto have agreed to make certain modifications to the Principal Programme

Agreement

This Agreement further amends and restates the Principal Programme Agreement Any

Notes issued under the Programme on or after the date hereof shall be issued pursuant to

the Principal Programme Agreement as amended and restated by this Agreement

This does not affect any Notes issued under the Programme prior to the date of this

Agreement nor the respective rights duties or obligations of any party pursuant to the

Original Programme Agreement or the subsequent amendment or restatement thereof

effected by the Amended and Restated Programme Agreement

Al 0952365



IT IS HEREBY AGREED as follows

Definitions and Interpretation

1.1 For the purposes of this Agreement except where the context requires otherwise

affiliate has the meaning given to that term by Rule 405 under the United States

Securities Act of 1933

Agency Agreement means the amended and restated agency agreement of even date

herewith as amended and/or supplemented from time to time between the Issuer the

Agent the Registrar and the other paying agents referred to therein under which the Agent

is appointed as issuing agent principal paying agent and agent bank and the Registrar is

appointed as registrar and any other agreement other than any calculation agency or

other similar agreement for the time being in force appointing further or other agents

registrars or paying agents in relation to all or any Series of the Notes

Agent means Citibank N.A as Agent under the Agency Agreement and any successor

agent appointed by the Issuer in accordance with the Agency Agreement

Agreement Date means in respect of any issue of Notes under the Programme the date

of agreement between the Issuer and the relevant Purchaser or Purchasers for the issue

and purchase of such Notes pursuant in the case of Dealer or Dealers to Clause

Bank Agreement means the Agreement Establishing the European Bank for

Reconstruction and Development dated 29 May 1990 as such agreement may be

amended or supplemented from time to time

Base Prospectus means the prospectus dated the date of this Agreement relating to the

Notes which comprises base prospectus for the purposes of Article 5.4 of the

Prospectus Directive as revised supplemented amended or updated

Bearer Note means Note issued in bearer form

CGN means Temporary Global Note in the form set out in Part of Schedule of the

Agency Agreement or Permanent Global Note In the form set out in Part II of Schedule

of the Agency Agreement in either case where the applicable Pricing Supplement specifies

that the Notes are in CGN form

ClearstreamLuxembourg means Clearstream Banking sociØfØ anonyme

Conditions means in respect of any Note of any Series the terms and conditions

endorsed on or incorporated by reference in the Note or Notes constituting such Series

and reference to numbered Condition shall be construed accordingly such terms and

conditions being in the form or substantially in the form set out in Schedule of the Agency

Agreement or in such other form having regard to the terms of issue of the relevant

Series as may be agreed between the Issuer the Agent and the relevant Purchaser or

Purchasers

Coupon means an interest coupon attached to Definitive Bearer Note other than

Zero Coupon Note such coupon being

if appertaining to Fixed Rate Note substantially in the form set out in Part IV of

Schedule to the Agency Agreement or in such other form having regard to the

terms of issue of the relevant Series of Notes as may be agreed between the

issuer the Agent and the relevant Purchaser or Purchasers or
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ii if appertaining to Floating Rate Note substantially in the form set out in Part IV

of Schedule to the Agency Agreement or in such other form having regard to the

terms of issue of the relevant Series of Notes as may be agreed between the

Issuer the Agent and the relevant Purchaser or Purchasers or

iii if appertaining to Definitive Bearer Note being neither Fixed Rate Note nor

Floating Rate Note in such form as may be agreed between the Issuer the Agent

and the relevant Purchaser or Purchasers and Includes where applicable the

Talons appertaining thereto and any replacement for Coupons issued pursuant to

the Conditions

Dealer means each of GSI Merrill Lynch JPMSL and MSI and any other entity which the

Issuer may appoint as Dealer hereunder pursuant to Dealer Accession Letter The

appointment of Dealer may be terminated pursuant to Clause 10 provided notice of such

termination of appointment has been given to the Agent by the Issuer references to

relevant Dealer or Dealers means in relation to any Note the Dealer or Dealers with

whom the issuer has agreed the issue and purchase of such Note

Dealer Accession Letter means in respect of the appointment as Dealer under the

Programme the Dealer Accession Letter and confirmation letter substantially in the

respective forms set out in Parts and II of Appendix hereto and shall mean in respect

of the appointment of Dealer for one or more particular issues of Notes under the

Programme the Dealer Accession Letter and confirmation letter substantially in the

respective forms set out in Parts Ill and IV of Appendix hereto and in either case notice

of whose appointment is given to the Agent and in the case of the appointment of Dealer

under the Programme pursuant to the respective forms set out in Parts and II of Appendix

hereto to all of the Dealers by the issuer provided that failure to give such notice shall

not invalidate the relevant Dealers appointment

Deed of Covenant means the amended and restated deed poll in the form set out in

Appendix hereto dated 11 August 2009 as amended and/or supplemented from time to

time executed as deed under seal by the issuer in favour of certain accountholders with

The Depository Trust Company Eurociear and Clearstream Luxembourg

Definitive Bearer Note means definitive Bearer Note issued or as the case may

require to be issued by the Issuer pursuant to this Agreement or such other agreement

between the Issuer and the relevant Purchaser or Purchasers in exchange or part

exchange for Temporary Global Note or as the case may be Permanent Global Note

or part thereof such definitive Bearer Note being substantially in the form set out in Part Ill

of Schedule to the Agency Agreement or otherwise in such form as may be agreed

between the issuer the Agent and the relevant Purchaser or Purchasers and having

except in the case of Zero Coupon Note Coupons attached thereto on issue

Definitive Note means as the context requires Definitive Bearer Note or Definitive

Registered Note

Definitive Registered Note means definitive Registered Note issued or as the case

may require to be issued by the Issuer pursuant to this Agreement or such other

agreement between the issuer and the relevant Purchaser or Purchasers in exchange or

part exchange for Registered Global Note such definitive Registered Note being

substantially in the form set out in Part II of Schedule to the Agency Agreement or

otherwise in such form as may be agreed between the Issuer the Agent and the relevant

Purchaser or Purchasers

A10952385



Dual Currency Note means Note in respect of which payments of principal and/or

interest are made in such different currencies and rates of exchange will be calculated

upon such basis as the Issuer and the relevant Purchaser or Purchasers may agree as

indicated in the applicable Pricing Supplement

EEA Regulated Market means market as defined by Article 4.1 14 of Directive

2004/39/EC of the European Parliament and of the Council on markets in financial

instruments

Euro euro or means euro as set out in Condition

Euroclear means Euroclear Bank S.A./N.V

Event of Default means any of the events provided In the Conditions to be Events of

Default being events upon the happening of which the holder of Note may declare such

Note to be due and repayable subject to and upon the terms of the Conditions

Exchange Rate means the spot rate for the sale of euro against the purchase of any

other relevant currency in the London foreign exchange market as quoted by any leading

bank selected by the Agent on the Agreement Date

FIxed Rate Note means Note on which interest is calculated at fixed rate payable on

fixed date or dates agreed between the Issuer and the relevant Purchaser or Purchasers

and on redemption as indicated in the applicable Pricing Supplement

Floating Rate Note means Note on which interest is calculated at floating rate

payable on an Interest Payment Date or Interest Payment Dates as agreed between the

Issuer and the relevant Purchaser or Purchasers and on redemption as indicated in the

applicable Pricing Supplement

FSMA means the Financial Services and Markets Act 2000

Global Note means as the context requires Registered Global Note Temporary

Global Note or Permanent Global Note

Indexed Note means Note in respect of which an amount of principal and/or interest

payable is calculated by reference to an index the Index and/or formula the

Formula as the Issuer and the relevant Purchaser or Purchasers may agree as set out

in the applicable Pricing Supplement

interest Commencement Date means in the case of Interest-bearing Notes the date

specified in the Pricing Supplement from which such Notes bear interest which may or

may not be the Issue Date

Interest Payment Date means in relation to any Floating Rate Note the date which falls

the number of months or other periods specified as the Interest Period in the

applicable Pricing Supplement after the preceding Interest Payment Date or in the case of

the first interest Period the Issue Date or the Interest Commencement Date as the case

may be

Issue Date means in respect of any Note the date of the Issue and purchase of such

Note pursuant to Clause below or in accordance with any other agreement between the

Issuer and the relevant Purchaser or Purchasers and in the case of any Definitive Notes it

means the same date as the date of issue of the Global Note which
initially represented

such Definitive Notes
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Lead Manager means in relation to any issue of Notes offered on syndicated basis the

person defined as the Lead Manager in the applicable Syndication Agreement

ListIng Rules means

in the case of Notes which are or are to be listed on the London Stock Exchange

the prospectus rules made by the London Stock Exchange and/or the UK Listing

Authority under Part VI of the FSMA and

ii in the case of Notes which are or are to be listed on Stock Exchange other than

the London Stock Exchange the listing rules and regulations for the time being in

force for such Stock Exchange

London Stock Exchange means the London Stock Exchange plc or any body to which

its functions have been transferred

Market Abuse Directive means Directive 2003/6/EC

Maturity Date means the date on which Note is expressed to be redeemable

Managers means in relation to any issue of Notes offered on syndicated basis the

persons defined as the Managers in the applicable Syndication Agreement

NGN means Temporary Global Note in the form set out in Part of Schedule of the

Agency Agreement or Permanent Global Note in the form set out in Part II of Schedule

of the Agency Agreement which in either case is intended to be eligible collateral for

Eurosystem monetary policy and intra.-day credit operations and where the applicable

Pricing Supplement specifies that the Notes are in NON form

Note means Bearer Note or Registered Note denominated in such currency or

combination of currencies as may be agreed between the Issuer and the relevant

Purchaser or Purchasers which

shall comply with such minimum or maximum maturity restrictions as may be

required from time to time by the relevant monetary authority or any laws or

regulations applicable to the relevant currency

ii has minimum denomination as may be required from time to time by the relevant

monetary authority or any laws or regulations applicable to the relevant currency

and

is issued or to be issued by the Issuer pursuant to this Agreement or pursuant to any other

agreement between the Issuer and the relevant Purchaser or Purchasers which shall be

represented by and comprised in Global Note denominated in the relevant currency or

combination of currencies which may in accordance with the terms of such Global Note

be exchanged for Definitive Notes denominated in the relevant
currency provided that the

expression Note or Notes shall unless the context otherwise requires include any

Global Note representing Notes issued under the Programme

Official List means the official list Of the UK Listing Authority

Partly Paid Note means Note in respect of which the issue price is paid in two or more

instalments

Permanent Global Note means permanent global bearer note substantially In the form

set out in Part II of Schedule to the Agency Agreement or in such other form as may be

agreed between the Issuer the Agent and the relevant Purchaser or Purchasers issued or
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to be issued by the Issuer pursuant to this Agreement or pursuant to any other agreement

between the Issuer and the relevant Purchaser or Purchasers In exchange for the whole

or part of Temporary Global Note issued in respect of Bearer Notes of the same Series

Pricing Supplement means the document substantially in the form of Annex to the

Procedures Memorandum or in such other form as may be agreed between the Issuer

and the relevant Purchaser or Purchasers which will be completed by the Issuer and the

relevant Purchaser or Purchasers at the time of the agreement to issue and purchase

Notes pursuant to Clause or any other such agreement between the Issuer and the

relevant Purchaser or Purchasers and includes any Pricing Supplement completed in

relation to any Notes of the same series

Procedures Memorandum means the Operating Administrative Procedures

Memorandum set out in Appendix to the Agency Agreement as may be amended or

varied from time to time by agreement between the parties hereto with the approval in

writing of the Agent

Programme means the Global Medium Term Note Programme established by or

otherwise contemplated in this Agreement

Prospectus means the Base Prospectus relating to the Notes prepared or to be

prepared in connection with the Programme as revised supplemented amended or

updated and in relation to each Series of Notes the Pricing Supplement relating to such

Series and such other documents as are from time to time incorporated therein by

reference and in relation to any Series of Notes offered and issued pursuant to the

Registration Document includes the Registration Document as revised supplemented

amended or updated and the relevant Securities Note and if appropriate the relevant

Summary Note except that for the purposes of Clause 3.2.1 only references to

Prospectus in Clause 4.1 shall mean the Prospectus as at the Agreement Date but not

including any subsequent revision supplement amendment or update other than any

supplement thereto only to record the particular issue details of the relevant Series of

Notes

Prospectus Directive means Directive 20031711EC All references to Prospectus

Directive shall include Commission Regulation EC No 809/2004

Purchaser means any Dealer or Third Party who agrees to purchase Notes as

contemplated by Clause or any other agreement between the Issuer and the relevant

Purchaser or Purchasers and references to the relevant Purchaser or Purchasers means
in relation to any Note the Purchaser or Purchasers with whom the Issuer has agreed the

issue and purchase of such Note

Receipt means receipt attached on issue to Definitive Bearer Note redeemable in

instalments for the payment of the Instalments of principal such receipt being substantially

in the form set out in Part of Schedule to the Agency Agreement or in such other form

as may be agreed between the Issuer the Agent and the relevant Purchaser or Purchasers

and includes replacements for Receipts issued pursuant to the Conditions

RegIstered Global Note means registered Global Note substantially in the form set out

in Part of Schedule to the Agency Agreement or in such other form as may be agreed

between the Issuer the Agent and the relevant Purchaser or Purchasers issued or to be

issued by the Issuer pursuant to this Agreement or pursuant to any other agreement

between the Issuer and the relevant Purchaser or Purchasers
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Registered Note means Note issued in registered form

Registration Document means the document of that name dated the date of this

Agreement relating to the Notes which comprises registration document for the

purposes of Article 5.3 of the Prospectus Directive as revised supplemented amended or

updated and which together with the relevant Securities Note and Summary Note if any

for particular Series of Notes shall comprise the prospectus for such Series prepared for

the purposes of Article 5.1 of the Prospectus Directive

Securities Note means in relation to Series of Notes to be issued and offered

pursuant to the Registration Document the relevant securities note specifying the issue

details of such Series and prepared for the purposes of Article 5.3 of the Prospectus

Directive and which together with the Registration Document and relevant Summary Note

if any shall comprise the prospectus for such Series prepared for the purposes of Article

5.1 of the Prospectus Directive

Series means each original issue of Notes together with any further issues expressed to

form single series with the original issue and which are denominated in the same

currency and which have the same Maturity Date Interest Basis as set out in the

applicable Pricing Supplement and Interest Payment Dates if any and the terms of which

are save for the Issue Date or Interest Commencement Date as the case may be and

the issue price otherwise identical including whether or not the Notes are listed and shall

be deemed to include the Global Notes and Definitive Notes of such Series and the

expressions Notes of the relevant Series and holders of Notes of the relevant

Series and related expressions shall be construed accordingly

Stock Exchange means the London Stock Exchange plc or any other or further stock

exchanges or markets on which any Notes may from time to time be listed or admitted

to trading and references in this Agreement to the relevant Stock Exchange shall in

relation to any Notes be references to the Stock Exchange on which such Notes are from

time to time or will be listed or admitted to trading

Summary Note means in relation to Series of Notes which have minimum

denomination of less than euro 50000 or its equivalent in the currency of denomination of

the Notes and which are to be issued and offered pursuant to the Registration Document

the relevant summary note prepared for the purposes of Articles 5.2 and 5.3 of the

Prospectus Directive and which together with the Registration Document and relevant

Securities Note shall comprise the prospectus for such Series prepared for the purposes

of Article 5.1 of the Prospectus Directive

Syndication Agreement means an agreement by whatever name called in or

substantially in the form set out in Appendix hereto

Talons means the talons if any appertaining to and exchangeable in accordance with

the provisions therein contained for further Coupons appertaining to Definitive Bearer

Note other than Zero Coupon Note such talons being in the form or substantially in the

form set out in Part VI of Schedule to the Agency Agreement or in such other form as

may be agreed between the Issuer the Agent and the relevant Purchaser or Purchasers

and includes any replacements for Talons issued pursuant to the Conditions

Temporary Global Note means temporary global bearer note substantially in the form

set out in Part of Schedule to the Agency Agreement or in such other form as may be
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agreed between the Issuer the Agent and the relevant Purchaser or Purchasers
initially

comprising Bearer Notes issued or to be issued by the Issuer pursuant to this Agreement

Tenor means in respect of any Note the period from and including its Issue Date to but

excluding its Maturity Date

The Depository Trust Company means The Depository Trust Company New York

Third Party means any person other than Dealer who agrees to purchase Notes

Tranche means all Notes of the same Series with the same Issue Date and Interest

Commencement Date

UK Listing Authority means the Financial Services Authority in its capacity as the

competent authority under the FSMA

Unlisted Notes means Notes which are not intended to be listed on any Stock Exchange

as described in the Prospectus

yen and mean Japanese yen and

Zero Coupon Note means Note on which no interest is payable other than interest

payable after the Maturity Date for such Note

1.2 In this Agreement clause headings are inserted for convenience and ease of reference

only and shall not affect the interpretation of this Agreement All references in this

Agreement to the provisions of any statute shall be deemed to be references to that statute

as from time to time modified extended amended or re-enacted

1.3 All references in this Agreement to an agreement instrument or other document including

without limitation this Agreement the Agency Agreement the Deed of Covenant the

Notes and any Conditions appertaining thereto shall be construed as reference to that

agreement instrument or document as the same may be amended modified varied or

supplemented or novated from time to time

1.4 All references in this Agreement to any provision of statute shall be deemed also to refer to

any statutory modification or re-enactment thereof or any statutory instrument order or

regulation made thereunder or under such re-enactment

1.5 All references in this Agreement to Directive include any applicable implementing

measure of each Member State of the European Economic Area which has implemented

such Directive

1.6 Any reference herein to The Depository Trust Company and/or Euroclear and/or

Clearstream Luxembourg shall whenever the context so permits be deemed to include

reference to any additional or alternative clearing system approved by the Issuer and the

Agent In the case of NGNs such additional or alternative clearing system must also be

authorised to hold such Notes as eligible collateral for Eurosystem monetary policy and

intra-day credit operations

1.7 Stock Exchanges References in this Agreement to Notes being or to be listed on the

London Stock Exchange shall be to Notes that are or are to be admitted to the Official

List and admitted to trading on the London Stock Exchanges EEA Regulated Market and

the terms to list and listing on the London Stock Exchange shall be interpreted

accordingly and in relation to any other European Economic Area Stock Exchange where
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the relevant European Economic Area Member State has implemented the Prospectus

Directive listing and listed shall be construed in similar manner

1.8 Directives All references in this Agreement to Directive include any relevant

implementing measure of each Member State of the European Economic Area which has

implemented such Directive and all references to the Prospectus Directive shall include

Commission Regulation EC No.809/2004

Agreements to Issue and Purchase Notes

2.1 Subject to the terms and conditions of this Agreement the Issuer may from time to time

agree with any Purchaser to issue and each Purchaser may agree to purchase Notes

The Notes shall be represented by in the case of Registered Notes Registered Global

Note or Registered Global Notes or ii in the case of Bearer Notes Temporary Global

Note or Temporary Global Notes On each occasion upon which the Issuer and any

Purchaser shall agree on the terms of the issue and purchase of one or more Notes by

such Purchaser including any of the matters relating to the Notes set out in the

Prospectus the Issuer shall in each case subject to the net subscription moneys being

paid by such Purchaser as described below cause such Notes in the case of Registered

Note to be issued delivered to and registered in the name of nominee of The Depository

Trust Company and In the case of Temporary Global Note to be issued and delivered if

the Notes are CGNs to common depositary or if the Notes are NGNs to common

safekeeper in each case for Euroclear and Clearstream Luxembourg so that the

securities account of such Purchaser with The Depository Trust Company Euroclear or

Clearstream Luxembourg as specified by such Purchaser is credited with such Notes on

the agreed Issue Date Such Purchaser shall subject to such Notes being so credited

cause the net subscription moneys for such Notes to be paid in the relevant currency by

transfer of funds to the relevant cash accounts of the Agent with The Depository Trust

Company and/or Euroclear and/or Clearstream Luxembourg so that such payment is

credited to such accounts for value on such Issue Date The procedures which the

parties intend to apply for the purposes of this Clause are set out in the Procedures

Memorandum Unless otherwise agreed between the Issuer and the relevant Dealers

where more than one Dealer has agreed with the Issuer to purchase particular issue of

Notes pursuant to this Clause the obligations of such Dealers to so purchase the Notes

shall be joint and several

2.2 Where the Issuer agrees with two or more Purchasers to issue and such Purchasers

agree to purchase Notes on syndicated basis it shall enter into Syndication

Agreement with such Purchasers For the avoidance of doubt the Agreement Date in

respect of such an issue shall be the date upon which such Syndication Agreement is

entered into

2.3 The procedures which the parties intend should apply for the purposes of non-syndicated

Issues are set out in Part of Annex of the Procedures Memorandum as varied from

time to time by agreement between the Issuer the relevant Purchaser or Purchasers and

the Agent The procedures which the parties intend should apply for the purposes of

syndicated issues are set out in Part of Annex of the Procedures Memorandum as

varied from time to time by agreement between the Issuer the relevant Lead Manager on

behalf of the Managers and the Agent

2.4 Each Issue of Notes denominated in currency in respect of which particular laws

guidelines regulations restrictions or reporting requirements apply will only be issued in
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circumstances which comply with such laws guidelines regulations restrictions or

reporting requirements from time to time

Conditions of Issue Updating

3.1 First issue

Before the Issuer reaches its first agreement with any Dealer for the issue and purchase of

Notes each Dealer shall have received and found satisfactory all of the documents and

confirmations with respect to the Issuer described in the Initial Documentation List set out

in Appendix hereto

3.2 Each Issue

The obligations of Dealer under any agreement for the issue and purchase of Notes

made pursuant to Clause are conditional upon

3.2.1 the representations and warranties given by the Issuer in Clause save as

expressly disclosed in writing by the Issuer to and acknowledged in writing by

such Dealer prior to such agreement being entered into being true and correct on

the proposed Issue Date by reference to the facts then existing arid whenever

Dealer agrees to purchase Notes such agreement shall be on the basis of and in

reliance on representation which the Issuer shall be deemed to make when such

agreement is reached to the effect that the representations and warranties are so

true and correct

3.2.2 any translation of Summary Note or the summary contained in the Base

Prospectus as required by Articles and 18 of the Prospectus Directive in each

case if appropriate to the relevant Series of Notes being if prepared by the Issuer

accurate in all material respects and being not misleading inaccurate or

inconsistent when read together with the other parts of the Prospectus

3.2.3 there being no outstanding breach which has not been waived by the relevant

Dealer or Dealers on the proposed Issue Date of any of the obligations of the

Issuer under this Agreement and no outstanding breach which in the case of the

Agency Agreement has not been waived of any of the obligations of the Issuer

under the Notes the Deed of Covenant or the Agency Agreement

3.2.4 subject to Clause 11 the aggregate nominal amount of the Notes to be issued

when added to the aggregate nominal amount of all Notes outstanding as defined

in the Agency Agreement on the proposed Issue Date excluding for this purpose

Notes due to be redeemed on such Issue Date not exceeding euro

20000000000 or its equivalent in other currencies as determined pursuant to sub-

clause 3.5

3.2.5 except in the case of Unlisted Notes those Notes having been accepted for
listing

on the relevant Stock Exchange or the relevant Dealer or Dealers being satisfied

that the Notes will be so accepted within short period of time following the Issue

Date

3.2.6 no meeting of the holders of Notes or any of them which is material in the context

of the proposed issue of Notes having been duly convened but not yet held or if

held but adjourned the adjourned meeting having not been held
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3.2.7 there having been since the Agreement Date no such change in national or

international financial political or economic conditions or currency exchange rates

or exchange controls as would in the view of the relevant Dealer or the Issuer as

the case may be be likely to prejudice materially the sale by such Dealer of the

Notes proposed to be issued

3.2.8 the Issuer the relevant Dealer or Dealers and the Agent having agreed the relevant

forms of the Global Note the Definitive Notes Coupons and Talons if any and the

Conditions

3.2.9 in respect of the currency in which the Notes are to be denominated

such currency being accepted for settlement by any relevant clearing

system

ii the Issuer the relevant Dealer or Dealers and the Agent having agreed the

relevant settlement procedures

iii the relevant Dealer or Dealers having received evidence satisfactory to it or

them that the issue of Notes denominated in such currency Is not contrary

to any applicable law statute or regulation and that all
necessary consents

licences and approvals have been obtained for such issue and

3.2.10 in the case of Floating Rate Notes Dual Currency Notes or Indexed Notes any

calculations or determinations which are required to be made prior to the proposed

Issue Date having been duly made in accordance with the Conditions

3.3 Waiver

Any Dealer on behalf of itself only may waive any of the conditions precedent contained in

sub-clause 3.2 above save for the condition precedent contained in sub-clause 3.2.4

above and sub-clause 3.4 below in writing in so far as they relate to an issue of Notes of

Series to that Dealer and shall notify the other Dealers in writing as soon as practicable

thereafter

3.4 Updating of Legal Opinion

On such occasions as Dealer and the Issuer so agree the Issuer will procure the

production of further legal opinion with such form and content as the relevant Dealer may

reasonably require and deliver such legal opinion to the relevant Dealer
If at or prior to the

time of any agreement to issue and purchase Notes under Clause it is agreed that an

opinion will be so delivered the receipt of such opinion in form satisfactory to the

Dealers shall be further condition precedent to the issue of those Notes

3.5 DeterminatIon of amounts outstanding

For the purposes of subclause 3.2.4

3.5.1 the euro equivalent of Notes denominated in currency other than euro shall be

determined at the discretion of the Issuer as of the Agreement Date for such

Notes or on the preceding day on which commercial banks and foreign exchange

markets are open in London in each case on the basis of the spot rate for the sale

of euro against the purchase of the relevant currency in the London foreign

exchange market quoted by any leading bank selected by the Issuer on the

relevant day
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3.5.2 the amount or where applicable the euro equivalent of Dual Currency Notes and

Indexed Notes shall be calculated by reference to the original nominal amount of

such Notes and in the case of Notes not denominated in euro in the manner

specified above

3.5.3 the amount or where applicable the euro equivalent of Zero Coupon Notes and

other Notes issued at discount or premium shall be calculated by reference to the

net proceeds received by the Issuer for the relevant issue and in the case of Notes

not denominated in euro in the manner specified above and

3.5.4 the amount or where applicable the euro equivalent of Partly Paid Notes shall be

calculated by reference to the nominal amount regardless of the amount paid up on

such Notes and in the case of Notes not denominated in euro in the manner

specified above

Representations and Warranties

The Issuer hereby represents and warrants to and for the benefit of each Dealer that

4.1 the information contained in the Prospectus including any documents incorporated by

reference therein is true and accurate in all material respects and is not misleading and

that there are no other facts the omission of which would make any statement or

information in the Prospectus misleading in any material respect and that all reasonable

enquiries have been made to ascertain such facts

4.2 the Notes when issued and this Agreement the Agency Agreement and the Deed of

Covenant constitute valid and legally binding obligations of the Issuer

4.3 the Issuer is duly established and existing under the Bank Agreement which has been duly

signed and ratified by all of the members of the Issuer

4.4 the execution and delivery of this Agreement the Deed of Covenant and the Agency

Agreement and the issue of the Notes and the performance of the terms of the Notes the

Coupons the Talons if any this Agreement the Deed of Covenant and the Agency

Agreement will not conflict with or result in any breach of the terms or provisions of or

constitute default under the Bank Agreement or any indenture trust deed mortgage or

other agreement to which the Issuer is party or by which it is bound

4.5 all authorisatlons consents and approvals that may be required by the Issuer for the

execution and delivery of this Agreement the Deed of Covenant and the Agency

Agreement and the issue of the Notes or any other matters contemplated by the Notes

this Agreement the Deed of Covenant and the Agency Agreement have been obtained

4.6 no event has occurred or circumstance arisen which would constitute after the issue of the

Notes an Event of Default or which with the giving of notice or lapse of time or issue of

certificate would after the issue of the Notes be an Event of Default

4.7 since the balance sheet dated the date of the last published audited financial statements of

the Issuer there has been no adverse change to the condition financial or other

prospects results of operations or general affaIrs of the Issuer which is material in the

context of the issue of Notes under the Programme and

4.8 the Prospectus has been published as required by the Prospectus Directive
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UndertakIngs of the Issuer

5.1 Delivery of Information and updating of Prospectus

5.1.1 The Issuer shall notify each Dealer of

any event which would or with the lapse of time and/or the issue of

certificate and/or the giving of notice constitute an Event of Default or any

breach of the warranties or undertakings contained in this Agreement the

Notes the Deed of Covenant the Agency Agreement or any of them and

ii any adverse development affecting the Issuer which in the reasonable

opinion of the Issuer is material in the context of the issue of the Notes

5.1.2 The issuer shall comply with any undertakings given by it from time to time to the

relevant Stock Exchange and/or in the case of Notes listed on the London Stock

Exchange the UK Listing Authority in connection with any Notes or the listing

thereof

5.1.3 The Issuer shall without prejudice to the generality of sub-clause 5.1.2 above and

sub-clause 5.2 below update the Prospectus following consultation with the

Dealers by incorporating by reference therein its annual financial statements

Upon any new financial statements being so incorporated in the Prospectus the

Issuer shall promptly supply to each Dealer the number of copies of such financial

statements as the relevant Dealer may reasonably request

5.1.4 If followin9 the time of an agreement for the issue and purchase of Notes under

Clause and before the Issue Date of the relevant Notes the conditions specified

in Clause 3.2 would not be satisfied with reference to the facts then subsisting and

such conditions have not been waived by the relevant Dealer or Dealers the

Issuer shall forthwith notify the relevant Dealer or Dealers to this effect giving full

details thereof

5.2 LIsting

5.2.1 The Issuer confirms that it has made an application for the Notes other than

Unlisted Notes to be issued under the Programme to be listed on the London

Stock Exchange or on such other Stock Exchange as the Issuer may agree with

the relevant Purchaser or Purchasers The issuer shall make an application for the

Notes of each Series other than Series of Unlisted Notes also to be listed on

the relevant Stock Exchange immediately upon agreement to issue such Notes

being reached under Clause In connection with such application the Issuer shall

endeavour to obtain such listing as promptly as practicable and the Issuer shall

furnish any and all documents instruments information and undertakings that may

be necessary or advisable in order to obtain or maintain such listing

if after the preparation of the Prospectus for submission to the relevant Stock

Exchange and/or in the case of Notes to be listed on the London Stock Exchange

the UK Listing Authority and at any time during the duration of the Programme

significant new factor material mistake or inaccuracy arises or is noted relating to

the information included in the Prospectus which is capable of affecting an

assessment by investors of the assets and liabilities financial position profits and

losses and prospects of the Issuer and/or the rights attaching to the Notes the

Issuer shall give to the Dealers full information about such new factor mistake or
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inaccuracy and shall publish supplement to the Prospectus as may be required

by the relevant Stock Exchange and/or in the case of Notes to be listed on the

London Stock Exchange the UK Listing Authority and shall otherwise comply with

section 87 of the FSMA if applicable and the Listing Rules In that regard and shall

supply to each Dealer such number of copies of the supplementary Prospectus as

such Dealer may reasonably request

5.2.2 If the Notes of any Series other than Series of Unlisted Notes cease to be listed

on the relevant Stock Exchange the Issuer shal endeavour promptly to list the

Notes on stock exchange to be agreed between the Issuer and the Dealers

5.3 Agency Agreement and Deed of Covenant

The Issuer undertakes that it will not

5.3.1 without prior consultation with the Dealers terminate the Agency Agreement or

effect or permit to become effective any amendment to the Agency Agreement

which in the case of an amendment would or might adversely affect the interests

of any Dealer or of any holder of Notes issued before the date of such amendment

5.3.2 without prior consultation with the Dealers appoint different Agent or paying

agents under the Agency Agreement or

5.3.3 without the prior consent in writing of the Dealers terminate or amend the terms of

the Deed of Covenant

and the Issuer will promptly notify each of the Dealers of any termination of or amendment

to the Agency Agreement or the Deed of Covenant and of any change in the Agent or

paying agents under the Agency Agreement provided that the Issuer may from time to

time appoint any entity or entities to act as calculation agents for any particular Series of

Notes without consultation with or notification to the Dealers

5.4 Lawful compliance

6.4.1 The Issuer will at all times ensure that all necessary action is taken and all

necessary conditions are fulfilled including without limitation the obtaining of all

necessary consents so that it may lawfully comply with its obligations under the

Notes this Agreement the Deed of Covenant and the Agency Agreement

5.4.2 Without prejudice to the generality of sub-clause 5.4.1 above

the Issuer or its designated agent shall submit such reports or information

as may be required from time to time by applicable law regulations

guidelines and policies promulgated by governmental and regulatory

authorities in the case of the issue and purchase of the Notes and

ii in connection with the issue of any Notes by the Issuer to any Purchaser

other than Dealer the Issuer agrees to comply with the restrictions set

out in Appendix hereto as though it were Dealer

5.5 Authorlsed representative

The Issuer will notify the Dealers immediately in writing if any of the persons named in the

list referred to in paragraph of Appendix hereto shall cease to be authorised to take

action on behalf of the Issuer or if any additional person shall be so authorised together in
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the case of an additional authorised person with evidence satisfactory to the Dealers that

such person has been so authorised

5.6 InformatIon on Noteholders meetings

The Issuer will at the same time as it is despatched furnish the Dealers with copy of

every notice of meeting of the holders of the Notes or any of them which is despatched

at the instigation of the Issuer and will notify the Dealers immediately upon its becoming

aware that meeting of the holders of the Notes or any of them has been convened by

holders of the Notes provided that in either case the meeting is material in the context of

the Programme and the issue of Notes thereunder

5.7 No other Issues

During the period commencing on the Agreement Date and ending on the relevant Issue

Date with respect to any Notes issued on syndicated basis which are to be listed the

issuer will not without the prior consent of the relevant Dealer such consent not to be

unreasonably withheld offer or sell any notes bonds or other debt securities of

whatsoever nature which are not issues of Notes made pursuant to an agreement to issue

Notes under Clause where such notes bonds or other securities are issued on identical

terms including listing as the Notes to be issued on the relevant Issue Date

5.8 ThIrd Party Purchasers

The Issuer will ensure that any Purchaser not defined as Dealer under this Agreement

will confirm that it agrees to be bound by the provisions hereof with the exception of

Clauses to inclusive and Clauses to 13 inclusive hereof as if so defined

5.9 Offers to the Public In France

The Issuer undertakes that it will not offer any Notes directly or indirectly to the public in

France

5.10 Passportlng

If the Issuer has agreed with any Dealer that the Financial Services Authority will be

requested to provide certificate of approval to the competent authority of one or more

host member states under Article 18 of the Prospectus Directive then the Issuer shall

promptly request such certificate from the Financial Services Authority for delivery to the

relevant host member states

The Issuer shall promptly notify the relevant Dealer following receipt by the Issuer of

confirmation that certificate of approval has been delivered by the Financial Services

Authority to the competent authority in any host Member State as result of request by

the Issuer underArticle 18 of the Prospectus Directive

Indemnity

6.1 The Issuer undertakes with each of the Dealers that it will indemnify and hold harmless

each of the Dealers and individually each of its directors officers employees and/or each

or any person who controls any Dealer from any losses liabilities costs claims damages

expenses or demands or actions in respect thereof which any of them may incur or which

may be made against any of them where such losses liabilities costs claims damages

expenses or demands or actions to issue in respect thereof arise out of or in connection

with any failure for any reason by the issuer to issue on the agreed Issue Date any Notes
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which Dealer has agreed to purchase or any breach or alleged breach of the Issuers

representations warranties obligations undertakings or agreements under this

Agreement

6.2 Each of the Dealers will severally indemnify the Issuer and individually each of its directors

officers and employees against any losses liabilities costs claims damages expenses or

demands or actions in respect thereof which any of them may incur or which may be

made against any of them arising out of or in connection with any breach of any of its

obligations undertakings or agreements contained in Clause or Clause 2.4 under this

Agreement provided that no Dealer shall be liable for any loss liability cost claim

damage expense or demand arising from the sale of Notes to any person believed in good

faith by such Dealer on reasonable grounds after making all reasonable investigations to

be person to whom Notes could lawfully be sold in compliance with the provisions of

Clause

6.3 If any proceeding including governmental investigation shall be instituted involving any

of the Dealers in respect of which indemnity may be sought pursuant to Clause 6.1 or

Involving the Issuer In respect of which indemnity may be sought pursuant to Clause 6.2 in

either case the Indemnified the Indemnified shall promptly notify the Issuer or as the

case may be the Dealers in either case the Indemnifier in writing and the Indemnifier

shall unless the Indemnified elects to assume the defence itself assume the defence

thereof and retain lawyers satisfactory to the Indemnified and shall be liable to pay the fees

and expenses of such lawyers related to such proceeding In any proceeding the

Indemnified shall have the right to retain Its own lawyers but the fees and expenses of

such lawyers shall be at the expense of the Indemnified unless the Indemnifier and the

Indemnified shall have mutually agreed to the retention of such lawyers or the named

parties to any such proceeding including any Joined parties include the Indemnifier and

the Indemnified and representation of both parties by the same lawyers in the discretion of

the Indemnified would be inappropriate due to actual or potential differing interests

between them or the Indemnified has elected to assume the defence itself or the

Indemnifier has failed to appoint lawyers pursuant to the previous sentence It is

understood that the Indemnifier shall reimburse such fees and expenses as they are

incurred in respect of and The Indemnifier shall not be liable for any settlement

of any such proceeding effected without its written consent provided that such consent

shall not be unreasonably withheld or delayed but if settled with such consent or without

such consent in circumstances where such consent shall have been unreasonably

withheld or delayed as aforesaid or if there be final judgment for the plaintiff the

Indemnifier agrees to indemnify the Indemnified from and against any loss or liability by

reason of such settlement or judgment The Indemnifier will not settle any proceedings

without the written consent of the Indemnified

Authority to Distribute Documents

7.1 Subject to Clause the Issuer hereby authorises each of the Dealers to provide copies of

and to make statements consistent with the contents of the Prospectus and any other

statements or information issued by the Issuer or as the case may be to make statements

consistent with Clause to actual and potential purchasers of the Notes

7.2 Each Dealer acknowledges to and agrees with the Issuer that

7.2.1 the Issuer has not authorised it to make representations in connection with any

sale or proposed sale of any Notes other than those contained in or consistent
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with the contents of the Prospectus Clause above or the information approved

in writing and provided by the Issuer pursuant to Clause 7.1 above taken together

with the Prospectus and

7.2.2 it will not circulate any version of the Prospectus other than the latest version of the

Prospectus published by the Issuer and made available to such Dealer from time to

time

Dealers Undertakings

Each Dealer agrees to comply with the restrictions set out in Appendix hereto and with

any additional selling restrictions set out in the applicable Pricing Supplement for any

Notes in respect of which such Dealer acts as Dealer

Fees Expenses and Stamp Duties

The Issuershall

9.1 pay to each Dealer all commissions from time to time agreed in connection with the sale of

any Notes including any value added or other tax thereon to that Dealer

9.2 pay unless otherwise agreed with the relevant Dealer or Dealers

9.2.1 the fees and expenses of its legal advisers auditors the Agent and any paying

agents

9.2.2 all expenses in connection with the issue authentication packaging and initial

delivery of the Notes and the preparation of the Global Notes this Agreement the

Deed of Covenant and the Agency Agreement and the preparation and printing of

the Notes the Prospectus and any amendments or supplements thereto including

the updating of any legal opinions issued pursuant to Clause 3.4

9.2.3 the cost of listing and maintaining the listing of the Notes other than Unlisted

Notes and

9.2.4 the cost of any publicity agreed by the Issuer in connection with the issue of the

Notes

9.3 pay to Merrill Lynch the costs and expenses including any value added or other tax

thereon incurred by Merrill Lynch in connection with the negotiation preparation

execution and delivery of this Agreement and the Agency Agreement and any documents

referred to in any of them as separately agreed in letter dated the date of this Agreement

between the Issuer and Merrill Lynch

9.4 reimburse the Dealers subject as provided In Clause 6.2 above for their costs and

expenses including any value added or other tax thereon reasonably and properly

incurred in protecting or enforcing any rights under this Agreement the Agency Agreement

and the Deed of Covenant and

9.5 pay promptly and in any event before any penalty becomes payable any stamp

documentary registration or similar duty or tax including any stamp duty reserve tax

payable in connection with the entry into performance enforcement or admissibility in

evidence of this Agreement any communication pursuant hereto the Deed of Covenant

the Agency Agreement and any Note and shall indemnify each Dealer against any liability

with respect to or resulting from any delay in paying or omitting to pay any such duty or tax
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10 Termination

10.1 The Issuer or as to itself Dealer may terminate the arrangements described in this

Agreement by giving not less than 30 days written notice to the other parties hereto The

Issuer may terminate the appointment of Dealer or Dealers by giving not less than 30

days written notice to such Dealer or Dealers Termination shall not affect any rights or

obligations including but not limited to those arising under Clause or whIch have

accrued at the time of termination or which accrue thereafter in relation to any act or

omission or alleged act or omission which occurred prior to such time No termination of

any appointment hereunder shall take effect until notice thereof shall have been given by

the Issuer to the Agent

10.2 Nothing in this Agreement shall prevent the Issuer from appointing one or more additional

Dealers for the duration of the Programme or in respect of an issue of particular Series

of Notes upon the terms of this Agreement provided that unless such appointment is

effected pursuant to Syndication Agreement

10.2.1 the Issuer gives the Agent and all of the then appointed Dealers seven days prior

written notice of the proposed appointment of such additional Dealer or Dealers

except in the case of the appointment of one or more such additional Dealers in

respect of an issue of particular Series of Notes when no such notice shall be

required to be given to the Dealers

10.2.2 any such additional Dealer shall have first delivered to the Issuer an appropriate

Dealer Accession Letter substantially in the respective forms set out in Parts and

Ill of Appendix hereto and

10.2.3 the Issuer shall have delivered to such additional Dealer an appropriate

confirmation letter substantially in the respective forms set out in Parts II and IV of

Appendix hereto

whereupon such additional Dealer shall subject to the terms of the relevant Dealer

Accession Letter and the relevant confirmation letter become party to this Agreement

vested with all authority rights powers duties and obligations of Dealer as if originally

named as Dealer hereunder provided further that except in the case of an appointment

of new Dealer for the duration of the Programme following the issue of the relevant

Temporary Global Note or the relevant Registered Global Note as the case may be the

relevant new Dealer shall have no further such authority rights powers duties or

obligations except such as may have accrued or been incurred prior to or in connection

with the issue of the relevant Temporary Global Note or Registered Global Note

The Issuer shall forthwith supply to the Agent and all of the Dealers copy of any Dealer

Accession Letter or confirmation letter except in the case of the appointment of one or

more such additional Dealers in respect of an issue of particular Series of Notes when no

such notice shall be required to be given to the Dealers

11 Increase in the Aggregate Nominal Amount of the Programme

11.1 From time to time the Issuer may wish to increase further the aggregate nominal amount of

the Notes that may be issued under the Programme In such circumstances the Issuer

may give notification of such an increase subject as set out in Clause 11.2 by the delivery

to the Dealers the letter set out in Appendix hereto Upon such notice being given to the

Dealers all references in this Agreement the Procedures Memorandum the Agency
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Agreement and any other agreement or deed in relation to the Programme to Global

Medium Term Note Programme of certain nominal amount shall be and shall be deemed

to be to Global Medium Term Note Programme of the increased nominal amount

11.2 NotwIthstanding Clause 111 the right of the Issuer to increase the aggregate nominal

amount of the Programme shall be subject to each Dealer having received and found

satisfactory all the documents and confirmations listed in Appendix hereto with such

changes as may be relevant with reference to the circumstances at the time of the

proposed increase as are agreed between the Issuer and the Dealers and the delivery of

any further conditions precedent that any of the Dealers may reasonably require including

without limitation the production of an amendment or supplement to the Prospectus by the

Issuer and any further or other documents required by the relevant Stock Exchanges

and/or in the case of Notes listed on the London Stock Exchange the UK Listing

Authority for the purpose of listing the Notes to be issued under the Programme on the

relevant Stock Exchanges Merrill Lynch shall circulate to the Dealers all the documents

and confirmations listed in Appendix and any further conditions precedent so required

Any Dealer must notify Merrill Lynch and the Issuer within five business days of receipt if it

considers in its reasonable opinion such documents confirmations and if applicable

such further conditions precedent to be unsatisfactory

12 Counterparts

This Agreement may be signed in any number of counterparts all of which taken together

shall constitute one and the same instrument

13 Communications

All communications shall be by email or fax or letter delivered by hand or but only where

specifically provided in the Procedures Memorandum by telephone Each communication

shall be made to the relevant party at the email address fax number postal address or

telephone number and in the case of communication by fax email or letter marked for

the attention of or in the case of communication by telephone made to the persons
from time to time specified in writing by that party to the other for the purpose The initial

telephone number and/or email address and/or fax number and/or postal address of and

persons so specified by each party are set out on the signature pages hereof

communication shall be deemed received if by fax or email when an acknowledgement

of receipt is received if by telephone when made or if by letter when delivered provided

that any communication which is received or deemed to take effect in accordance with the

foregoing outside business hours or on non-business day in the place of receipt shall be

deemed to take effect at the opening of business on the next following business day in

such place Any communication delivered to any party under this Agreement which is to be

sent by email or telefax will be written legal evidence

14 Stabilisation

In connection with the issue of any Tranche of Notes the Dealer or Dealers if any named

as the stabilising managers the Stabilising Managers or persons acting on behalf of

any Stabiiising Managers in the applicable Pricing Supplement may over-allot Notes or

effect transactions with view to supporting the market price of the Notes at level higher

than that which might otherwise prevail However there is no assurance that the Stabilising

Managers or persons acting on behalf of Stabilising Manager will undertake
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stabilisation action Any stabilisation action may begin on or after the date on which

adequate public disclosure of the final terms of the offer of the relevant Tranche is made

and if begun may be ended at any time but it must end no later than the earlier of 30

days after the issue date of the relevant Tranche and 60 days after the date of the

allotment of the relevant Tranche Any stabilisation action or over-allotment must be

conducted by the relevant Stabilising Managers or persons acting on behalf of any

Stabilising Managers in accordance with all applicable laws and rules

The Issuer authorises the Stabilising Managers to make adequate public disclosure of the

information required by the Market Abuse Directive

15 Contracts Rights of Third Parties Act 1999

person who is not party to this Agreement has no right under the Contracts Rights of

Third Parties Act 1999 to enforce any term of this Agreement

16 Governing Law and Jurisdiction

This Agreement and any non-contractual obligations arising out of or in connection with it

and every agreement made pursuant to Clause is governed by and shall be construed

in accordance with the laws of England

Each of the parties hereto irrevocably agrees that the courts of England are to have

exclusive jurisdiction to settle any disputes which may arise out of or in connection with this

Agreement and accordingly any legal action or proceedings arising out of or in connection

with this Agreement may be brought in such courts

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first

above written
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Appendix

Initial Documentation List

Documents provided in relation to the Programme before amendment and restatement by this

Agreement and remaining in full force and effect need not be resubmitted to the Dealers but

confirmation to that effect should be provided

certificate of the Secretary General or the Deputy Secretary General of the Issuer

certifying that other than with effect from 15 October 2006 the amendment to Article of

the Agreement Establishing the European Bank for Reconstruction and Development no

changes have been made in relation to the Basic Documents of the Issuer and the Global

Borrowing Authorisation and certifying the Issuers borrowing authorisation for 2009

certificate of the Secretary General or the Deputy Secretary General of the Issuer setting

forth list of names titles and specimen signatures of the persons authorised on behalf of

the Issuer to sign agreements relating to borrowings of funds and issuance of securities

Confirmation that in the case of an issue of Bearer Notes master Temporary Global

Note and master Permanent Global Note or in the case of an issue of Registered Notes

Registered Global Note in either case duly executed on behalf of the Issuer has been

delivered to the Agent or as the case may be the Registrar

Legal opinions addressed to each of the Dealers dated the date hereof with such form and

content as the Dealers may reasonably require from

Linklaters LLP legal advisers to the Dealers as to English law

the General Counsel Deputy General Counsel or an Assistant General Counsel

of the Issuer and

Sullivan Cromwell LLP legal advisers to the Dealers as to U.S law

conformed copy of each of the Deed of Covenant and the Agency Agreement and

confirmation that executed copies of such documents have been delivered in the case of

the Agency Agreement to the Agent and the paying agents appointed thereunder and In

the case of the Deed of Covenant to common depositary for Euroclear and Clearstream

Luxembourg

Confirmation from the Financial Services Authority that the Base Prospectus and

Registration Document have been approved as base prospectus and registration

document respectively for the purposes of the Prospectus Directive arid that Notes other

than Unlisted Notes to be issued under the Programme will be admitted to trading on the

relevant EEA Regulated Market

Letter of Representation from the Issuer to The Depository Trust Company

printed final version of the Base Prospectus

Confirmation of the execution and delivery by the Issuer of its programme effectuation

authorisation to each of Euroclear and Clearstream Luxembourg the ICSD8 and

confirmation of the execution and delivery of an Issuer ICSD Agreement executed by the

parties thereto
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Appendix

Selling Restrictions

United States

1.1 Except to the extent permitted under U.S Treas Rag Section 1.163-5c2iD the

Rules each Dealer represents that it has not offered or sold and agrees that during

the restricted period will not offer or sell Bearer Notes to person who is within the United

States or its possessions or to United States person and each Dealer represents that

it has not delivered and wilt not deliver within the United States or its possessions Definitive

Bearer Notes that are sold during the restricted period

1.2 Each Dealer represents and agrees that it has and agrees that throughout the restricted

period it will have in effect procedures reasonably designed to ensure that its employees or

agents who are directly engaged in selling Bearer Notes are aware that such Bearer Notes

may not be offered or sold during the restricted period to person who is within the United

States or its possessions or to United States person except as permitted by the Rules

1.3 Each Dealer that is United States person represents that it is acquiring Bearer Notes for

purposes of resale in connection with their original issuance and if it retains Bearer Notes

for its own account it will only do so in accordance with the requirements of U.S Treas

Reg Section .163-5c2iD6

1.4 With respect to each affiliate that acquires Bearer Notes from Dealer for the purposes of

offering or selling such Bearer Notes during the restricted period such Dealer either

repeats and confirms the representations and agreements contained in paragraphs 1.1 1.2

and 1.3 on such affiliates behalf or obtains from such affiliate for the benefit of the

Issuer the representations and agreements contained in clauses 1.1 1.2 and 1.3

1.5 Terms used in this Clause have the meanings given to them by the U.S Internal Revenue

Code and regulations thereunder including the Rules

1.6 Each issue of Indexed Notes and Dual Currency Notes may be subject to additional U.S

selling restrictions as term of the issue and purchase of such Notes Each Dealer agrees

that it shall offer sell and deliver such Notes only in compliance with such additional U.S

selling restrictions

United Kingdom

Each Dealer represents and agrees that it has complied and will comply with all applicable

provisions of the Financial Services and Markets Act 2000 with respect to anything done or

to be done by it in relation to any Notes in from or otherwise involving the United Kingdom

European Economic Area Public Offer Selling Restriction under the

Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented

the Prospectus Directive each Relevant Member State each Dealer represents and

agrees and each further Dealer appointed under the Programme will be required to

represent and agree that with effect from and including the date on which the Prospectus

Directive is implemented In that Relevant Member State the Relevant Implementation

Date it has not made and will not make an offer of Notes which are the subject of the

offering contemplated by the Prospectus as completed by the final terms In relation thereto
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to the public in that Relevant Member State except that it may with effect from and

including the Relevant Implementation Date make an offer of such Notes to the public in

that Relevant Member State

if the final terms in relation to the Notes specify that an offer of those Notes may be

made other than pursuant to Article 32 of the Prospectus Directive in that

Relevant Member State Non-exempt Offer following the date of publication

of prospectus in relation to such Notes which has been approved by the

competent authority in that Relevant Member State or where appropriate

approved in another Relevant Member State and notified to the competent

authority in that Relevant Member State provided that any such prospectus has

subsequently been completed by the final terms contemplating such Non-exempt

Offer in accordance with the Prospectus Directive in the period beginning and

ending on the dates specified in such prospectus or final terms as applicable

at any time to legal entities which are authorised or regulated to operate in the

financial markets or if not so authorised or regulated whose corporate purpose is

solely to invest in securities

at any time to any legal entity which has two or more of an average of at least

250 employees during the last financial year total balance sheet of more than

43000000 and an annual net turnover of more than 50000000 as shown

in its last annual or consolidated accounts

at any time to fewer than 100 natural or legal persons other than qualified

investors as defined in the Prospectus Directive subject to obtaining the prior

consent of the relevant Dealer or Dealers nominated by the Issuer for any such

offer or

at any time in any other circumstances falling within Article 32 of the Prospectus

Directive

provided that no such offer of Notes referred to in to above shall require the Issuer

or any Dealer to publish prospectus pursuant to Article of the Prospectus Directive or

supplement prospectus pursuant to Article 16 of the Prospectus Directive

For the purposes of this provision the expression an offer of Notes to the public in

relation to any Notes in any Relevant Member State means the communication in any form

and by any means of sufficient information on the terms of the offer and the Notes to be

offered so as to enable an investor to decide to purchase or subscribe the Notes as the

same may be varied in that Member State by any measure implementing the Prospectus

Directive in that Member State and the expression Prospectus Directive means Directive

2003/71/EC and includes any relevant implementing measure in each Relevant Member

State

Japan

In the case of Notes denominated in Japanese yen each Dealer understands that the

relevant Notes have not been and will not be registered under the Financial Instruments

and Exchange Act of Japan the Financial instruments and Exchange Act
Accordingly each of the Dealers represents and agrees and each other Purchaser will be

required to agree that it has not directly or indirectly offered or sold and will not directly or

indirectly offer or sell any Notes In Japan or to or for the benefit of resident of Japan
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which term as used herein means any person resident in Japan including any corporation

or other entity organised under the laws of Japan or to others for re-offering or re-sale

directly or indirectly in Japan or to or for the benefit of any resident of Japan except

pursuant to an exemption from the registration requirements of and otherwise in

compliance with the Securities and Exchange Act and other relevant laws and regulations

of Japan

The Republic of France

Each Dealer represents and agrees and each Purchaser will be required to represent and

agree that it has not offered or sold and will not offer or sell directly or indirectly any

Notes to the public in the Republic of France and that ii offers and sales of Notes in the

Republic of France will be made only to providers of investment services relating to

portfolio management for the account of third parties and/or qualified investors as

defined and in accordance with Articles L.411-1 L.411-2 and D.411-1 to D.411-3 of the

French Code monOtaire ef financier In addition each Dealer represents and agrees and

each Purchaser will be required to represent and agree that it has not distributed or caused

to be distributed and will not distribute or cause to be distributed in the Republic of France

the Prospectus or any other offering material relating to the Notes other than to investors to

whom offers and sales of Notes in the Republic of France have been and shall be made as

described above

Singapore

Each Dealer acknowledges and each Purchaser will be required to acknowledge that the

Base Prospectus has not been registered as prospectus with the Monetary Authority of

Singapore Accordingly each Dealer represents and agrees and each Purchaser will be

required to represent and agree that it has not offered or sold any Notes or caused the

Notes to be made the subject of an invitation for subscription or purchase nor will it offer or

sell the Notes or cause the Notes to be made the subject of an invitation for subscription or

purchase nor has it circulated or distributed nor will it circulate or distribute the Base

Prospectus or any other document or material in connection with the offer or sale or

invitation for subscription or purchase of the Notes whether directly or indirectly to

persons in Singapore other than to an institutional investor under Section 274 of the

Securities and Futures Act Chapter 289 of Singapore the SEA ii to relevant person

pursuant to Section 2751 or any person pursuant to Section 275IA and In accordance

with the conditions specified in Section 275 of the SFA or iii otherwise pursuant to and

in accordance with the conditions of any other applicable provision of the SFA

Where Notes are subscribed or purchased under Section 275 of the SFA by relevant

person which is

corporation which is not an accredited investor as defined in Section 4A of the

SFA the sole business of which is to hold investments and the entire share capital

of which is owned by one or more individuals each of whom is an accredited

investor or

trust where the trustee is not an accredited investor whose sole purpose is to

hold investments and each beneficiary of the trust is an individual who is an

accredited investor
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securities as defined In Section 2391 of the SFA of that corporation or the

beneficiaries rights and interest howsoever described in that trust shall not be transferred

within six months after that corporation or that trust has acquired the Notes pursuant to an

offer made under Section 275 of the SEA except

to an institutional investor for corporations under Section 274 of the SEA or to

relevant person defined in Section 2752 of the SFA or to any person pursuant to

an offer that is made on terms that such securities of that corporation or such rights

and interest in that trust are acquired at consideration of not less than S$200000

or its equivalent in foreign currency for each transaction whether such amount

is to be paid for in cash or by exchange of securities or other assets and further for

corporations in accordance with the conditions specified in SectIon 275 of the SEA

where no consideration is or will be given for the transfer or

where the transfer is by operation of law

General

Each Dealer and each other Purchaser will to the best of its knowledge and belief comply

with all applicable securities laws and regulations in force in any jurisdiction in which it

purchases offers sells or delivers the Notes or possesses or distributes the Prospectus

and will obtain any consent approval or permission required by it for the purchase offer

sale or delivery by it of the Notes under the laws and regulations in force in any jurisdiction

to which it is subject or in which it makes such purchases offers sales or deliveries and

neither the Issuer nor any other Dealer shall have responsibility therefor

Al 0952365

25



Appendix

Form of Deed of Covenant

THIS DEED OF COVENANT is made on 11 August 2009 by European Bank for Reconstruction

and Development the Issuer in favour of the account holders specified below of The Depository

Trust Company Clearstream Banking soclØtØ anon ymo and Euroclear Bank S.A./N.V or any

other or additional clearing system or systems as are specified in the pricing supplement relating

to any Note as defined below each Clearing System

WHEREAS

The Issuer has entered into an amended and restated Programme Agreement the

Programme Agreement which expression includes the same as It may be amended

from time to time dated 11 August 2009 with Goldman Sachs International Merrill Lynch

International J.P Morgan Securities Ltd and Morgan Stanley Co International plc as

Dealers under which the Issuer proposes from time to time to issue Global Medium Term

Notes the Notes subject to and with the benefit of an amended and restated Agency

Agreement the Agency Agreement which expression includes the same as it may be

amended from time to time dated 11 August 2009

The Notes will
initially be represented by and comprised in Global Notes Global Notes

representing certain number of underlying Notes in bearer or registered form

respectively Bearer Notes and Registered Notes and together the UnderlyIng

Notes

Each Global Note will after issue be deposited with and where applicable registered in

the name of nominee on behalf of one or more Clearing Systems Upon such deposit of

Global Note the Underlying Notes represented by such Global Note will be credited to

securities account or securities accounts with one or more Clearing Systems each such

Clearing System or all such Clearing Systems together being referred to herein as the

Relevant Clearing System Any account holder with the Relevant Clearing System

which has Underlying Notes credited to its securities account from time to time each
Relevant Account Holder will subject to and in accordance with the terms and

conditions and operating procedures or management regulations of the Relevant Clearing

System be entitled to transfer such Underlying Notes and subject to and upon payment

being made by the Issuer to the bearer in accordance with the terms of the relevant Global

Note will be entitled to receive payments from the Relevant Clearing System calculated by

reference to the Underlying Notes credited to its securities account

In certain circumstances specified in each Global Note Global Note will become void

The time at which Global Note becomes void is hereinafter referred to as the Relevant

Time In such circumstances each Relevant Account Holder will subject to and in

accordance with the terms of this Deed acquire against the Issuer all those rights the

Direct RIghts which the Relevant Account Holder would have acquired had prior to the

Global Note becoming void definitive Notes been issued in its favour by the Issuer in

exchange for its Underlying Notes in the case of Registered Notes In the form set out in

Part II of Schedule to the Agency Agreement and in the case of Bearer Notes in the

form set out in Part Ill of Schedule to the Agency Agreement

NOW THIS DEED WITNESSES AS FOLLOWS

If any Global Note becomes void In accordance with the terms thereof the Issuer hereby

undertakes and covenants to and with each Relevant Account Holder other than
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Relevant Clearing System if such Relevant Clearing System shall be an account holder of

another Relevant Clearing System that each Relevant Account Holder shall acquire

against the Issuer the Direct Rights applicable to such Relevant Account Holder and each

Underlying Note represented by such Global Note which such Relevant Account Holder

has credited to its securities account with the Relevant Clearing System at the Relevant

Time without any need for action on behalf of any person The Issuers obligation pursuant

to this Clause shall be separate and independent obligation by reference to each

Underlying Note which Relevant Account Holder has credited to its securities account

with the Relevant Clearing System and the Issuer agrees that Relevant Account Holder

may assign its rights hereunder in whole or in part

The records of the Relevant Clearing System shall be conclusive evidence of the identity of

the Relevant Account Holders and the number of Underlying Notes credited to the

securities account of each Relevant Account Holder For the purposes hereof statement

issued by the Relevant Clearing System stating

the name of the Relevant Account Holder to which such statement is issued and

ii the aggregate principal amount of Underlying Notes credited to the securities

account of such Relevant Account Holder as at the opening of business on the first

day following the Relevant Time on which the Relevant Clearing System is open for

business

shall be conclusie evidence of the records of the Relevant Clearing System at the

Relevant Time

In the event of dispute the determination of the Relevant Time by the Relevant Clearing

System shall be final and conclusive for all purposes in connection with the Relevant

Account Holders with securities accounts with the Relevant Clearing System

All payments under this Deed shall be made by the Issuer to the Paying Agent as defined

in the Agency Agreement without withholding or deduction for or on account of tax

The Issuer hereby warrants represents arid covenants with each Relevant Account Holder

that it has all corporate power and has taken all necessary corporate or other steps to

enable it to execute deliver and perform this Deed and that this Deed constitutes legal

valid and binding obligation of the Issuer in accordance with its terms

This Deed shall take effect as Deed Poll for the benefit of the Relevant Account Holders

from time to time and for the time being This Deed shall be deposited with and held by

common depositary for the Relevant Clearing System for the time being being at the date

hereof Citibank NA at 21st Floor Citigroup Centre Canada Square Canary Wharf

London E14 5LB until all the obligations of the Issuer hereunder have been discharged in

full

The Issuer hereby acknowledges the right of every Relevant Account Holder to the

production of this Deed and further acknowledges and covenants that the obligations

binding upon it contained herein are owed to and shall be for the account of each and

every Relevant Account Holder and that each Relevant Account Holder Shall be entitled

severally to enforce the said obligations against the Issuer

This Deed and any non-contractual obligations arising out of or in connection with it is

governed by and shall be construed in accordance with the laws of England
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IN WITNESS whereof the Issuer has caused this Deed to be duly executed the day and
year

first

above mentioned

EXECUTED as deed under seal by

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT and signed and

delivered as deed on its behalf

by

in the presence of

Witnesss

Signature

Name

Address
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Appendix

Part

Form of Dealer Accession Letter Programme

To European Bank for Reconstruction and Development

One Exchange Square

London EC2A2JN

the Issuer

12DM
Dear Sirs

European Bank for Reconstruction and Development

Global Medium Term Note Programme

We refer to the amended and restated Programme Agreement dated 11 August 2009 entered into

in respect of the above Global Medium Term Note Programme the Programme and made

between the Issuer and the Dealers party thereto which agreement as amended from time to

time is herein referred to as the Programme Agreement

Conditions Precedent

We confirm that we are In receipt of the documents referenced below

copy of the Programme Agreement and

ii current versions of such of the documents referred to in Appendix of the Programme

Agreement as we have requested

and have found them to be satisfactory In the case of any documents referred to in Appendix of

the Programme Agreement which we have not requested we hereby waive their production to us

For the purposes of the Programme Agreement our details for the service of notices are as follows

insert name address telephone email and attention

In consideration of the Issuer appointing us as Dealer under the Programme Agreement we

hereby undertake for the benefit of the Issuer and each of the other Dealers that we will perform

and comply with all the duties and obligations expressed to be assumed by Dealer under the

Programme Agreement

This letter and any non-contractual obligations arising out of or in connection with it is governed

by and shall be construed in accordance with English law

Yours faithfully

Name of new Dealer

By

cc Citibank N.A Agent

it is important to ensure that each original legal opinion permits it to be delivered to and relied upon by new Dealers

otherwise side letter to this effect should be provided
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Part II

Form of Confirmation Letter Programme

To and address of new Dealer

Dear Sirs

European Bank for Reconstruction and Development

Global Medium Term Note Programme

We refer to the amended and restated Programme Agreement dated 11 August 2009 such

agreement as amended from time to time the Programme Agreement entered into in respect

to the above Global Medium Term Note Programme and hereby acknowledge receipt of your

Dealer Accession Letter to us dated

In accordance with Clause 10.2 of the Programme Agreement we hereby confirm that with effect

from the date hereof you shall become party to the Programme Agreement vested with au the

authority rights powers duties and obligations of Dealer as if originally named as Dealer under

the Programme Agreement

Yours faithfully

European Bank for Reconstruction and Development

By

cc Merrill Lynch International Arranger

for distribution to the other Dealers

Citibank N.A Agent
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Part ill

Form of Dealer Accession Letter Note Issue

To European Bank for Reconstruction and Development

One Exchange Square

London EC2A 2JN

the Issuer

1201

Dear Sirs

European Bank for Reconstruction and Development

currency and amount description of Notes Notes due

Issued pursuant to Global Medium Term Note Programme

We refer to the amended and restated Programme Agreement dated 11 August 2009 entered into

In respect of the above Global Medium Term Note Programme the Programme and made

between the Issuer and the Dealers party thereto which agreement as amended from time to

time is herein referred to as the Programme Agreement

Conditions Precedent

We confirm that we are in receipt of the documents referenced below

copy of the Programme Agreement and

ii copy of the current versions of such of the documents referred to in Appendix of the

Programme Agreement as we have requested

and have found them to be satisfactory In the case of any documents referred to in Appendix of

the Programme Agreement which we have not requested we hereby waive their production to us

For the purposes of the Programme Agreement our details for service of notices are as follows

name address telephone email and attention

In consideration of the Issuer appointing us as Dealer in respect of the issue of and

amount of Notes Notes due the Issue under the Programme Agreement

we hereby undertake for the benefit of the Issuer and each of the other Dealers that in relation to

the Issue we will perform and comply with all the duties and obligations expressed to be assumed

by Dealer under the Programme Agreement

This letter and any non-contractual obligations arising out of or in connection with it is governed

by and shall be construed in accordance with English law

Yours faithfully

of new Dealer

By

It is important to ensure that each
original legal opinion permIts it to be delivered to and relied upon by new Dealers

otherwise side letter to this effect should be provided
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cc Citibank N.A Agent
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Part IV

Form of Confirmation Letter Note Issue

To and address of new Dealer

Dear Sirs

European Bank for Reconstruction and Development

currency and amount of Notes Notes due

Issued pursuant to Global Medium Term Note Programme

We refer to the amended and restated Programme Agreement dated 11 August 2009 such

agreement as amended from time to time the Programme Agreement entered into in respect

to the above Global Medium Term Note Programme and hereby acknowledge receipt of your

Dealer Accession Letter to us dated

In accordance with Clause 10.2 of the Programme Agreement we hereby confirm that with effect

from the date hereof in respect of the issue of and amount description of Notes Notes

due the issue you shall become party to the Programme Agreement vested with

all the authority rights powers duties and obligations of Dealer in relation to the Issue as if

originally named as Dealer under the Programme Agreement provided that following the issue of

the Global Note/Registered Global Note representing the Issue you shall have no

further such authority rights powers duties or obligations except such as may have accrued or

been incurred prior to or in connection with the issue of the Global Note/Registered

Global Note

Yours faithfully

European Bank for Reconstruction and Development

By

cc Citibank N.A Agent
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Appendix

Form of Letter

Requesting an Increase in the Aggregate

Nominal Amount of the Programme

Letterhead of the Issuer

Dated

To The Dealers

as defined

in the amended and restated Programme

Agreement dated 11 August 2009

as amended from time to time

the Programme Agreement

Dear Sirs

European Bank for Reconstruction and Development

Global Medium Term Note Programme

We hereby notify you pursuant to Clause 11.1 of the Programme Agreement that the aggregate

nominal amount of the above Programme shall be increased to euro from effective date

whereupon all references in the Programme Agreement the Procedures Memorandum the

Agency Agreement and any other agreement or deed in relation to the Programme will be deemed

amended accordingly We understand that this increase is subject to the satisfaction of the

conditions set out in Clause 11.2 of the Programme Agreement

Terms used in this letter have the meanings given to them in the Programme Agreement

Yours faithfully

European Bank for Reconstruction and Development

By

cc Citibank N.A Agent
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Appendix

Form of Syndication Agreement

European Bank for Reconstruction and Development

currency and amount description of Notes Notes due

To

the Managers

c/a

the Lead Manager

cc Citibank NA Agent

Dear Sirs

European Bank for Reconstruction and Development the Issuer proposes to issue

and amount of notes Notes due the Notes pursuant to its Euro

20000000000 Global Medium Term Note Programme The terms of the issue shall be as set out

in the form of Pricing Supplement attached to this Agreement as Annex

This Agreement is supplemental to the amended and restated Programme Agreement the

Programme Agreement dated 11 August 2009 made between the Issuer and the Dealers party

thereto All terms used herein have the meanings given to them in the Programme Agreement

We wish to record the arrangements agreed between us in relation to this issue

This Agreement appoints each Manager which is not party to the Programme Agreement

each New Dealer as Dealer under the Programme Agreement for the purposes of

the issue of the Notes

The Lead Manager confirms that it is in receipt of the documents referenced below

copy of the Programme Agreement and

ii copy of such of the documents referred to in Appendix of the Programme

Agreement as the Lead Manager on behalf of the Managers has requested

and on behalf of the New Dealers has found them to be satisfactory In the case of any

document referred to in Appendix of the Programme Agreement which it has not

requested the Lead Manager confirms on behalf of the New Dealers that it has Waived

such production

For the purposes of the Programme Agreement the details of the Lead Manager for

service of notices are as follows

name address telephone email and attention

it is important to ensure that each original legal opinion permits It to be delivered to and relied upon by New Dealers

otherwise 8lde letter to this effect should be provided
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In consideration of the Issuer appointing the New Dealers as Dealers in respect of

the Notes under the Programme Agreement each/the New Dealer hereby undertakes for

the benefit of the Issuer and each of the other Dealers that in relation to the Issue of the

Notes it will perform and comply with all the duties and obligations expressed to be

assumed by Dealer under the Programme Agreement copy of which it acknowledges it

has received from the Lead Manager

The Issuer hereby confirms that the New Dealers shall be vested with all authority rights

powers duties and obligations of Dealer in relation to the issue of the Notes as if

originally named as Dealer under the Programme Agreement provided that following the

Issue Date as defined in Clause the New Dealers shall have no further such

authority rights powers duties and obligations except such as may have accrued or been

incurred prior to or in connection with the Issue Date

Subject to the terms and conditions of the Programme Agreement and this Agreement the

Issuer hereby agrees to issue the Notes and the Managers jointly and severally agree to

purchase the Notes at purchase price of per cent of the principal amount of the

Notes the Purchase Price plus accrued interest if any being the issue price of per

cent less selling concession of per cent of such principal amount and

management and underwriting fee of per cent of such principal amount

The settlement procedures set out in or Part of Annex of the Procedures

Memorandum shall apply as if set out in this Agreement provided that for the purposes of

this Agreement

the sum payable on the Issue Date shall be representing the Purchase

Price less the amount payable in respect of the Managers expenses specified in

Clause hereof which should be paid to the account of the Issuer with details of

Issuers account

ii Issue Date means hours time on or at such other time

and/or date as the Issuer and the Lead Manager on behalf of the Managers may

agree and

iii Payment Instruction Date means the Issue Date unless there is to be pre

closing for the issue in which case it means the business day being day on

which banks and foreign exchange markets are open for business in London prior

to the Issue Date

The Issuer shall bear and pay all costs and expenses incurred in or in connection with the

printing of the Notes this Agreement and the PrIcing Supplement prepared in connection

with the issue of the Notes the listing of the Notes on the and the admission of

the Notes to trading on the London Stock Exchanges Regulated Marketl Stock

Exchange and making initial delivery of the Notes In addition the Issuer agrees to pay to

the Lead Manager in respect of legal travelling email facsimile telephone

postage and advertising expenses incurred and to be incurred by the Managers in

connection with the preparation and management of the issue and distribution of the Notes

which sum may be deducted from the Purchase Price as provided in Clause hereof

The parties may occasionally agree to use the Settlement Procedures set out In Part of Annex

Al 0952385

36



The obligation of the Managers to purchase the Notes is conditional upon

5.1 the conditions set out in Clause 3.2 other than that set out in Clause 3.2.7 of the

Programme Agreement being satisfied as of the Payment Instruction Date and

5.2 the delivery to the Lead Manager on the Payment Instruction Date of legal opinions

addressed to the Managers dated the Payment Instruction Date in such form nd with such

contents as the Lead Manager on behalf of the Managers may reasonably require from

the General Counsel Deputy General Counsel or an Assistant General Counsel of the

Issuer and from Linklaters LLP legal advisers to the Managers in England ii certificate

dated as at the Payment Instruction Date signed by duly authonsed officer of the Issuer

to the effect stated in sub-paragraph 5.1 of this Clause with regard to the Issuer and further

to the effect that the Prospectus when read together with the Pricing Supplement contains

all material information relating to the Notes and to the assets and liabilities financial

position and profits and losses of the Issuer and nothing has happened or is expected to

happen which would require the Prospectus to be supplemented or updated and iii such

other conditions precedent as the Lead Manager may reasonably require

If any of the foregoing conditions is not satisfied on or before the Payment Instruction Date

this Agreement shall terminate on such date and the parties hereto shall be under no

further
liability arising out of this Agreement except for the liability

of the Issuer in relation

to expenses as provided in Clause and except for any liability arising before or in

relation to such termination provided that the Lead Manager on behalf of the Managers

may in its discretion waive any of the aforesaid conditions or any part of them

6.1 The Lead Manager on behalf of the Managers may by notice to the issuer and the Issuer

may by notice to the Lead Manager on behalf of the Managers terminate this Agreement

at any time prior to payment of the net subscription moneys to the issuer if in the opinion of

the Managers or the Issuer as the case may be there shall have been such change in

national or international financial political or economic conditions or currency exchange

rates or exchange controls as would in the view of the Lead Manager or the Issuer as the

case may be be likely to prejudice materially the success of the distribution of the Notes or

dealings in the Notes in the secondary market

6.2 Upon such notice being given this Agreement shall terminate and no party shall be under

any liability
to any other In respect thereof except for the

liability
of the issuer for the

payment of costs and expenses as provided in Clause of this Agreement but only to the

extent of amounts actually incurred and in any event not exceeding the

obligations of the Managers under Clause of the Programme Agreement and the

respective obligations of the parties under Clause of the Programme Agreement

1J Clause 16 of the Programme Agreement shall also apply to this Agreement as if expressly

incorporated herein

This Agreement may be executed in any number of counterparts all of which taken

together shall constitute one and the same agreement and any party may enter into this

Agreement by executing counterpart

person who is not party to this Agreement has no right under the Contracts Rights of

Third Parties Act 1999 to enforce any term of this Agreement
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Please confirm that this letter correctly sets out the arrangements agreed between us

Yours faithfully

For European Bank for Reconstruction and Development

By

We agree to the foregoing

For of Managers

By

Al 0952385
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Annex to the Syndication Agreement

FORM OF PRICING SUPPLEMENT

European Bank for Reconstruction and Development

currency and amount description of Notes Notes due

issued pursuant to Global Medium Term Note Programme

PART CONTRACTUAL TERMS

used herein shall be deemed to be defined as such for the purposes of the Conditions set

forth in the Base Prospectus dated 11 August 2009 and the Supplementary Prospectus dated

which together constitute base prospectus for the purposes of the Prospectus Directive

Directive 20031711EC the Prospectus Directive This Pricing Supplement constitutes the

Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus

Directive and must be read in conjunction with such Base Prospectus as so supplemented Full

information on the Issuer and the Notes is only available on the basis of the combination of this

Pricing Supplement and the Base Prospectus as so supplemented The Base Prospectus

the Supplementary Prospectus are available for viewing and copies may be obtained from

address.1

lThe following alternative language applies if the first tranche of an issue which is being increased

was issued under Base Prospectus with an earlier date.J

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set

forth in the Base Prospectus dated date and the Supplementary Prospectus dated

and incorporated by reference into the Base Prospectus dated 11 August 2009 and which are

attached hereto This Pricing Supplement constitutes the Final Terms of the Notes described

herein for the purposes of Article 5.4 of the Prospectus Directive Directive 20031711EC the

Prospectus Directive and must be read in conjunction with the Base Prospectus dated 11

August 2009 and the Supplementary Prospectus dated which constitute base

prospectus for the purposes of the Prospectus Directive Full information on the Issuer and the

Notes is only available on the basis of the combination of this Pricing Supplement and the Base

Prospectuses dated and Es the Supplementary Prospectuses dated and .1 The

Base Prospectuses and the Supplementary Prospectus are available for viewing and copies

may be obtained from Issuers address

used herein shall be deemed to be defined as such for the purposes of the Conditions set

forth in the Base Prospectus dated 11 August 2009 and the Supplementary Prospectus dated

This Pricing Supplement must be read in conjunction with such Base Prospectus as so

supplemented Full information on the Issuer and the Notes is only available on the basis of the

combination of this Pricing Supplement and the Base Prospectus so supplemented The Base

Prospectus and the Supplementary Prospectus are available for viewing and copies may be

obtained from Issuers address.2

The following alternative language applies if the first tranche of an issue which is being increased

To be used for Series Issued In compliance with the Prospectus Directive

To be used for all other Series
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was issued under Base Prospectus with an earlier date

used herein shalt be deemed to be defined as such for the purposes of the Conditions set

forth In the Base Prospectus dated date the Supplementary Prospectus dated

This Pricing Supplement must be read in conjunction with the Base Prospectus dated 11 August

2009 the Supplementary Prospectus dated save in respect of the Conditions which are

extracted from the Base Prospectus dated date the Supplementary Prospectus

dated and are attached hereto Full information on the Issuer and the Notes is only available

on the basis of this Pricing Supplement and the Base Prospectuses dated date and 11

August 2009 the Supplementary Prospectuses dated and The Base Prospectuses

the Supplementary Prospectus are available for viewing and copies may be obtained

from address.2

Include each item but specify items as not applicable where appropriate

When completing this pricing supplement or adding any other final terms or information

consideration should be given as to whether such terms or information constitute significant new

fact ors and consequently trigger the need for supplement to the Base Prospectus under Article

16 of the Prospectus Directive

SUMMARY OF THE NOTES

Specified Currency

Nominal Amount

Type of Note Specify from the following

Fixed Rate/Floating Rate/Zero

Coupon/Indexed/Other

In the case of Other specify features including if

relevant Dual Currency/Partly

Paid/tnstalmentlPhysicalty Settled

Issue Date

Issue Price per cent in the case of fungible issues

only if applicable plus number of days days

accrued interest on the Nominal Amount from and

including date to but excluding the Issue

Date

Maturity Date

Fungible with existing Notes

Yes insert details of existing Notes outstanding

aggregate amount of Notes existing Global Notes

ISIN and common code if any allocated to the

current issue and the date on which the current Issue

becomes fully fungible

To be used for all other Series
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FORM OF THE NOTES

Form of Note

New Global Note

10 Specified Denominations

11 Exchange of Bearer Notes Temporary Global Note exchangeable for permanent

Global Note on certification as to non-US beneficial

ownership on or after 40 days after the Issue Date

and thereafter permanent Global Note exchangeable

only upon an Exchange Event

Global Note exchangeable for definitive

Bearer Notes on or after 40 days after the Issue Date

on certification as to non-US beneficial ownership

the Specified Denominations of the Notes in

paragraph 10 includes language substantially to the

following effect 750000J and integral multiples of

000J the Temporary Global Note must not be

expressed to be exchangeable for definitive Bearer

Notes

12 Talons for future Coupons to be

attached to definitive Bearer

Notes

Dates on which the Talons details

mature

13 Registered holder of name and address expected to be

Registered Global Note deposited with The Depository Trust Company New

York and registered in the name of Cede and Co as

The Depository Trust Company New Yorks

nominee

Exchange of Registered Global Global Note will only be exchangeable

Note for definitive Registered Notes upon 45 days written

notice in the limited circumstances described on

page of the Base Prospectusi

PROVISIONS RELATING TO INITIAL PAYMENT

14 Partly Paid Notes

Yes insert details

PROVISIONS RELATING TO INTEREST

15 Interest Commencement Date Es

Note that this Programme contemplates that Bearer Notes may be Issued In NGN form even If they are not intended to

be recognised as eligible collateral for Eurosystem marketing policy and intra..day credit operations by the Eurosystem

either upon issue or at any or all times during their life Before seiecting the designation Yes consider whether the

issuer does In fact want to issue In NGN form even though the designation Nov may be selected Icr paragraph 38
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Axed Rate Notes

16 Fixed Rates of Interest per cent per annum payable

annually/quarterly

Fixed Interest Dates

Initial Broken Amount per amounts

Specified Denomination

using Actual/Actual ICMA as the day count

fraction insert the fixed amount payable for at least

the first short coupon and any subsequent short

coupon otherwise the definition for Actual/Actual

ICMA in Condition 4aii will require amendment

and further consider whether to insert figures for all

fixed amount calculations to ensure that they match

the same calculations in the underlying swap

transaction

Final Broken Amount per amounts

Specified Denomination

Fixed Day Count Fraction whether Actual/Actual ISDA or Actual/365

Fixed or ActualI3eD or 30/360 or 30E/360

Eurobond or ISDA basis or ActuallActual ICMA

or other agreed basisi

Business Day Convention specify one of Following Business Day/Modified

Following Business Day/Preceding Business

Day/other convention insert details

Business Day definition if 4aiii applies if applicable

different from that in Condition additional business centres or financial centres for

4aiii example LondonJ other insert details

Calculation of interest to be
required by Condition iii

adjusted in accordance with

Business Day Convention

specified above

Zero Coupon Notes

17 Accrual Yield details

Reference Price details

Other formula or basis for details

determining Amortised Face

Amount

Business Day Convention Business Day Following

The underlying swap is one that the Issuer may routinely enter into in connection with the issue of Notes

The Business Day Convention as stated in paragraph 16t above will always apply to the payment of Interest but in very

few Note issues wili It be applicabie to the calculation of interest Specify No unless otherwise instructed
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Business Day Business Day

Day Count Fraction in relation 5diii and 5h apply specify other

to Early Redemption Amounts

and late payment

Floating Rate Notes and indexed Notes

18 Manner in which Rate of Floating Rate Notes specify one of ISDA

Interest is to be determined Determination/Screen Rate Determination/Other if

Other is specified insert as set out in paragraph 22

below

Indexed Notes insert See fAnnexJflaragraph

23 below and insert relevant details of

lndexlFormula and calculation of Interest Amount in

Annex or paragraph 23 below as applicable and

when drafting refer to paragraph 23e below in so

far as it relates to Indexed Notes for the type of

details required to be inserted

Margins minus per cent per annum

Minimum Rate of Interest if

any

Maximum Rate of Interest if

any

Floating Day Count Fraction whether Actual/Actual ISDA orActual/365

Fixed or 30/360 or Actual/360 or 360E/360 or

Actual/Actual ICMA in the case of Indexed Notes

only or other agreed basis

indexed Notes and using Actual/Actual ICMA as

the day count fraction and in the case of any short

coupons nsert in the appropriate place e.g in

paragraph 23e below the amount payable for at

least the first short coupon and any subsequent

short coupon otheiwise the definition for

Actual/Actual ICMA in Condition 4bv will require

amendment and further consider whether to insert

figures for all other amounts to ensure that they

match the same amounts in the underlying swap

transaction

19 If ISDA Determination

Floating Rate Option

Designated Maturity

Reset Date

The underlying swap is one that the issuer may routinely enter into in connection with the Issue of Notes
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ISDA Definitions ISDA 2000 is specified insert full text

of the relevant Day Count Fraction from the ISDA

2000 Definitions

20 If Screen Rate Determination

Reference Rate one of LIBOR or EURIBOR or other

although additional information is required if other

including fall back provisions

Relevant Screen Page

Interest Determination Date

21 If Indexed See 23 below and

insert relevant details in Annex or paragraph 23

below as applicable and when drafting refer to

paragraph 23e below in so far as it relates to

Indexed Notes for the type of details required to be

inserted N.B check with relevant Conditions to

ensure that sufficient levels of fall back provisions are

inserted in the Annex/paragraph 23 below including

worst case scenario

22 If Rate of Interest not to be determined details of basis of determination

by ISDA or Screen Rate Determination

or by reference to an Index or Formula

23 General Provisions for Floating Rate

Notes and Indexed Notes

Specified Period and in the period or periods in the case of Floating

case of Notes where the Rate Notes and if applicable date or dates

Interest Payment Dates are

fixed the Interest Payment

Dates

Business Day Convention one of Floating Rate/Following Business

Day/Modified Following Business Day/Preceding

Business Day/other convention insert details N.B

Floating Rate Convention may not precisely mirror

the FRN Convention/Eurodollar Convention in

Section 4.11 of the 2006 ISDA Definitions so if

used check that it matches the corresponding

definition used for any undedying swap transaction

Business Day definition if Condition 4bi applies if applicable

different from that In Condition additional business centres or financial centres for

4bi example London insert details

Calculation of interest to be required by Condition 4b

The underlying swap Is one that the Issuer may routinely enter Into in connection with the issue of Notes

The Business Day Convention as stated in paragraph 23b above will always apply to the payment of interest but In

very few Note issues will it be applicable to the calculation of interest Specify No unless otherwise Instructed
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adjusted in accordance with

Business Day Convention

specified above

Terms relating to calculation of If Floating Rate Notes either insert Condition

Interest Amount 4bv applies or if Condition 4bv does not

apply specify other relevant details e.g day count

fraction and/or rounding up names of Reference

Banks/Agents Selection/other method for selection

of Reference Banks/leave blank if Reference Banks

will be those banks whose names appear on the

Relevant Screen Page at 1100a.m

Indexed Notes either insert full details of

Index/Formula and in accordance with Condition

4bii and 4d set out how InterestAmount is to be

calculated with respect thereto including rounding

conventions and identify which party is responsible

for notifying others and the timing requirements of

such notifications of the calculation of the Interest

Amount and of any other determinations e.g an FX

rate component of Formula or ii if using an

Annex for this purpose insert See Annex and insert

such details in the Annex

Indexed Notes where the Rate of Interest or

Interest Amount is to be determined by reference to

an Index to be derived from screen page the

remaining paragraphs hereunder are relevant for the

purposes of determining the relevant Index with

information in brackets being by way of example only

and assuming that the Index is called FXn as

derived from JPY/USD exchange rate appearing on

screen page if otherwise information should be

modified accordingly

Where means the mean of the

bid rate and offer rate of the exchange

rate expressed in an amount of per unit of

appearing on the insert source and relevant

screen page or such other page as may replace

that page on such service or any successor for that

service the abbreviation which is typically

quoted in the row marked 1700 as of p.m

Tokyo time on the day that is Business Days

prior to each Interest Payment Date the utReference

DateIFX Determination Date as determined by the

Calculation Agent/Determination Agenti ii if no

such rates appear on the abbreviation for

source of screen rate on the Date/FX

Determination Date then the arithmetic mean of the

bid rate and offer rate for the exchange
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rate expressed as an amount of per unit of

as announced by the of Japan as

appears on the source and relevant screen

page or such other page as may replace such page

on such service abbreviation which are

typically quoted in the column JPYIUSD in the row

marked as of p.m time on the

Date/FX Determination Date as

determined by the Agent/Determination

Agent and lii if no such rates appear on

abbreviation for 2nd source of screen rate on the

Date/FX Determination Date the

Agent/Determination Agent will

determine as follows

The Agent/Determination Agent will

request leading reference banks selected by the

Agent/Determination Agent agreed

to by the Issuer/at its discretion in the Llokyo

interbank market for their market quotations of

the spot exchange rate at approximately

500 p.m time on the Date/FX

Determination Date The highest and lowest of such

quotations will be disregarded and the arithmetic

mean of the remaining quotations shall be

If only four quotations are so provided then

shall be the arithmetic mean of such quotations

without regard to the highest and lowest quotations

If fewer than four quotations but at least two

quotations are available shall be the arithmetic

mean of the quotations actually obtained by the

Agent/Determination Agent

If only one quotation is available the

Agent/Determination Agent will determine that such

quotation shall be and if no such quotation is

available or if the Agent/Determination

Agent determines in its sole discretion that no

suitable reference bank who is prepared to quote Is

available the Agent/Determination

Agent will determine in its sole discretion

acting in good faith and in an impartial and

commercially reasonable manner in accordance with

its normal procedures for determining such exchange

rate or comparable exchange rate at such time

The Agent/Determination Agent shall

notify the Agent/Calculation Agent of its

determination of as soon as practicable after

such determination but in no event later than

Business Days prior to the relevant Interest Payment
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Party responsible for

calculation of the Interest

Amount

Party responsible for making

any determinations ancillary to

or in connection with the

calculation of the Interest

Amount including Rate of

Interest if applicable

Date whereupon the Agent/Calculation Agent shall

promptly calculate the Interest Amount payable per

Specified Denomination on the relevant Interest

Payment Date and as soon as practicable thereafter

but in no event later than Es Business Days prior to

the relevant Interest Payment Date notify the Issuer

and the Noteholders thereof

Floating Rate Notes then insert Agent
Indexed Notes and the Agent is responsible for

calculating the Interest Amount then insert

Citibank N.A the Calculation Agent as set out

herein and as agreed with the Issuer In accordance

with Clause 8.4 of the Agency Agreement All

references to the Calculation Agent will include any

successor or successors to Citibank N.A as

Calculation Agent in respect of the Notes

If Indexed Notes and swap counterparty or entity

other than Agent is responsible for calculating the

Interest Amount then insert name of

Calculation Agent the Calculation Agent shall be

responsible for those duties and functions specified

herein in accordance with the provisions of

calculation agency agreement entered into between

the Issuer and the Calculation Agent dated insert

date as amended and/or supplemented from time to

time the Calculation Agency Agreement All

references to the Calculation Agent shall include any

successor or successors to name of entity as

Calculation Agent in respect of the Notes

If Floating Rate Notes then insert Agent is

responsible for determining Rate of Interest

applicable to each Interest Period

Indexed Notes and the Agent is responsible for

making any determination e.g FX determination or

other Index then insert Citibank N.A the

Determination Agent shall be responsible for those

duties and functions specified herein and as agreed

with the Issuer in accordance with Clause 8D of the

For any Indexed Notes where the Agent is the Calculation Agent and/or the Determination Agent amend the standard

form of Instruction Letter to the Agent to Include additional wording as follows We hereby confirm our telephone

instructions to you as Agent/Registrar and Agent and Agent to undertake the duties set

out in Part of Annex of the Procedures Memorandum... and the Pricing Supplement relating to the Notes In

accordance with Clause 8.4 of the Agent Agreement.

In the case of swap counterparty this will be the entity with whom the issuer enters Into swap transaction in

connection with the issue of Notes

Confirm that an appropriate Calculation Agency Agreement Is entered into If one is not already in existence Details of

the Notes should be entered In the Schedule to the Calculation Agency Agreement
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Agency Agreement All references to the

Determination Agent shall include any successor or

successors to Citibank N.A as Determination Agent

in respect of the Notes

Indexed Notes and swap counterparfy or entity

other than Agent is responsible for making any

determination e.g FX determination or other Index

then insert name of Determination Agent

the Determination Agent shall be responsible for

those duties and functions specified herein in

accordance with the provisions of calculation

agency agreement entered into between the Issuer

and the Determination Agent dated insert date as

amended and/or supplemented from time to time the

Calculation Agency Agreement All references to

the Determination Agent shall include any successor

or successors to insert name of determination agent

as Determination Agent in respect of the Notes

Any amendment to the any countries to be added to the definition of

definition in Condition 4bIii of Euro-zone if any

Euro-zone

PROVISIONS REGARDING PAYMENTSIDELIVERIES

24 Definition of Payment Day for the Condition 6e applies Insert if applicable

purpose of Condition 6e if different to additional business centres or financial centres for

that set out in Condition example London Other special provisions relating

to Payment Days insert details

Note that the business centres specified in the

definition of Business Day under Condition 4a and

4b relate to Fixed Interest Period end dates and

Interest Period end dates respectively whereas the

definition of Payment Day under ConditIon 6e
relates to the date and place of presentation and as

otherwise specified in Condition 6e.1

25 Dual Currency Notes Insert details including by whom and how the option

is exercisable

26
Physically Settled Notes details including method of delivery

Calculation and Delivery Agent and fall back

provisions

Calculation and Deliver/ Agent is appointed

insert All certificates communications

determinations calculations and decisions the

determinations made by the Calculation and

Confirm that an appropriate Calculation Agency Agreement is entered into If one Is not already in existence Details of

the Notes should be entered In the Schedule to the Calculation Agency Agreement
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Delivery Agent shall in the absence of wilful default

bad faith or manifest error be binding on the Issuer

the Agent the other Paying Agents and all

Noteholders In making such determinations the

Calculation and Delivery Agent shall not act as agent

for the Issuer and shall not thereby assume any

obligations towards or relationship of agency or trust

for or with any of the Noteholders and accordingly

no liability to the Noteholders shall attach to the

Calculation and Delivery Agent in connection with the

exercise or non-exercise by it of its powers duties

and discretions herein

The Calculation and Delivery Agent agrees to always

act in good faith and in an impartial and commercially

reasonable manner in the exercise by it of its

powers duties and discretions pursuant to the

provisions herein

PROVISIONS REGARDING REDEMPTIONIMATURITY

27 Redemption at Issuers option

Yes Insert dates prices whether in whole or

part and if applicable any amendment to the

number of days notice needed to be given to holders

of Notes under Condition 5b

Redemption at Noteholders If Yes insert dates and prices

option

28 Final Redemption Amount for percentage of the nominal amount of each

each Note other than an Note

Indexed or Formula Note where

the index or formula applies to

the redemption amount

Final Redemption Amount for details including method of calculation party

each Indexed Note where the responsible for calculation and fall back provisions

Index or Formula applies to the

Final Redemption Amount

29 Instalment Note details regarding Instalment Amounts and

Instalment Dates

30 Early Redemption Amount for each insert amount or details including where required

Note payable on an event of default or different from the Conditions method of

calculation party responsible for calculation and fall

Pursuant to Condition for the purpose of physical deliveries in respect of the Notes represented by Global Note in

bearer form the bearer holder of such Global Note is treated as Notehoider unless otherwise specified herein If

physical delivery is permitted consideration should be gIven to need for supplement to the Base Prospectus

If the Final Redemption Amount is less than 100% of the nominal value the Notes will be derivative securities for the

purposes of the Prospectus DirectIve and the requIrements of Annex XII to the Prospectus Directive Regulation will

apply
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back provisions Condition 5d

DiSTRIBUTiON CLEARING AND SETTLEMENT PROVISIONS

31 Method of distribution

32 If Syndicated names and addresses of details

Managers or if Non-Syndicated name

and address of Dealer

33 Date of Syndication Agreement details including material features

34 Stabilising Managers details

35 Non-exempt Offer Applicable offer of the Notes may be made

by the Managers if applicable other

than pursuant to Article 32 of the Prospectus

Directive in specify relevant Member States which

must be jurisdictions where the Prospectus and any

supplements have been approved orpassported

Public Offer Jurisdictions during the period from

date until date Offer Period

See further paragraph 10 of Part below

36 Additional selling restrictions details

37 Details of additional/alternative clearing details including names numbers and

system approved by the Issuer and the addressesj

Agent

38 Intended to be held in manner which

would allow Eurosystem eligibility

that the designation yes simply means that

the Notes are intended upon issue to be deposited

with one of the International Central Securities

Depositories as common safekeeper and does not

necessarily mean that the Notes will be recognised

as eligible collateral for Eurosystem monetary policy

and intra-day credit operations by the Eurosystem

either upon issue or at any or all times during their

life Such recognition will depend upon satisfaction of

the Eurosystem eligibility criteria this text if

yes selected in which case the Notes must be

issued in NGN form

39 Common Code

SIN Code

CUSIP Number

40 Listing List of the UK Listing Authority and trading

on the Regulated Market/Other insert details/None

41 In the case of Notes denominated in applicable details

the currency of country that

subsequently adopts the euro in
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accordance with the Treaty

establishing the European Community

as amended by the Treaty on

European Union whether the Notes

will include redenomination clause

providing for the redenomination of the

Specified Currency in euro

Redenomination Clause and if so

specified the wording of the

Redenomination Clause in full and any

wording in respect of

redenominalisation and/or

consolidation provided they are

fungible with other Notes denominated

in euro

42 Additional Information further information or disclosure is provided in the

Pricing Supplement which is supplemental to that

provided in the Base Prospectus specify whether the

Dealers will take responsibility and be liable for any

part of it

43 Total Commissions

following information is to be included only in the version of the Pricing Supplement which is

submitted in connection with an application for admission to listing and/or trading

This Pricing Supplement comprises the pricing supplement required for issue and offer in

the Public Offer Jurisdictions and to trading on specify relevant regulated market of

the Notes described herein pursuant to the Euro 20000000000 Global Medium Term Note

Programme of European Bank for Reconstruction and Development as from issue date of

the Notes or such other date as may be applicable

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement has

been extracted from The Issuer confirms that such information has been accurately

reproduced and that so far as it is aware and is able to ascertain from information published by

specify source no facts have been omitted which would render the reproduced information

inaccurate or misleading

For-and on behalf of

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

By

Authorised signatory

CITIBANK N.A

as Agent
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PART OTHER INFORMATION

LISTING Application has been made by the Issuer or on its

behalf for the Notes to be admitted to trading on specify

relevant regulated market with effect from

Is expected to be made by the Issuer or on

its behalf for the Notes to be admitted to trading on

relevant regulated market with effect from

Not Applicable

Vv7ere documenting fungible Issue need to indicate

that original securities are already admitted to trading

RATINGS The Issuer and/or its debt obligations have been

assigned AAA credit rating from Standard Poors

Ratings Services Limited SP since 1991 Aaa credit

rating from Moodys Investors Service Limited Moodys
since 1992 and AAA credit rating from Fitch Ratings

Limited Fitch since 2002 As defined by SP AAA
rating means that the ability of the Issuer to meet its

financial commitment on its obligations is extremely

strong As defined by Moodys Aaa rating means that

the Issuers ability to meet its financial obligations is

judged to be of the highest quality with minimal credit

risk As defined by Fitch AAA rating denotes the

lowest expectation of credit risk and means that the

Issuer has an exceptionally strong capacity for timely

payment of its financial commitments

NOTIFICATION

The Financial Services Authority has provided the names of competent authorities

of host Member States with certificate of approval attesting that the Base Prospectus has

been drawn up in accordance with the Prospectus Directive

OF NATURAL AND LEGAL PERSONS INVOLVED IN THE

Need to include description of any interest including conflicting ones that is material to

the issue/offer detailing the persons involved and the nature of the interest May be

satisfied by the inclusion of the following statement

Save as discussed in and Sale so far as the Issuer is aware no person

Involved in the offer of the Notes has an interest material to the offer

REASONS FOR THE OFFER ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

Reasons for the offer

See Use of Proceeds wording in Base Prospectus if

reasons for offer different from making profit and/or

hedging certain risks will need to include those reasons

May be excluded for Issues of Notes outside the scope of the Prospectus Directive I.e offers which are except under

Article 32 of the Prospectus Directive and II are unlisted or not listed on an EEA Regulated Market
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he re

Estimated net proceeds

If proceeds are intended for more than one use will need

to split out and present in order of priority If proceeds

insufficient to fund all proposed uses state amount and

sources of other funding

Estimated total breakdown of expenses including the amount

expenses of any expenses and taxes specifically charged to the

purchaser

If the Notes are derivative securities to which Annex XII

of the Prospective Directive Regulation applies it is only

necessary to include disclosure of net proceeds and total

expenses at ii and ii above where disclosure is

included at above

Rate Notes only YIELD

Indication of yield

Calculated as details of method of calculation in

summary form on the Issue Date

As set out above the yield is calculated at the Issue Date

on the basis of the Issue Price It is not an indication of

future yield

FloatIng Rate Notes only HISTORIC INTEREST RATES

Details of historic rates can be obtained from

Index-Linked or other variable-linked Notes only PERFORMANCE OF

INDEXIFORMULAIOTHER VARIABLE EXPLANATION OF EFFECT ON VALUE OF

INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING

THE UNDERLYING

Need to include details of where past and future performance and volatility of the

index/formul%ther variable can be obtained and clear and comprehensive explanation of

how the value of the investment is affected by the underlying and the circumstances when

the risks are most evident Where the underlying is an index need to include the name of

the index and description if composed by the Issuer and if the index is not composed by

the Issuer need to include details of where the information about the index can be obtained

Where the underlying is not an index need to include equivalent information

The Issuer does not intend to provide post-issuance information

Currency Notes only PERFORMANCE OF RATE OF EXCHANGE AND

EXPLANATION OF EFFECT ON VALUE OF INVESTMENT

Need to include details of where past and future performance and volatility of the relevant

rates can be obtained and clear and comprehensive explanation of how the value of the

investment is affected by the underlying and the circumstances when the risks are most

evident
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10 TERMS AND CONDITIONS OF THE OFFER

Offer Price

Conditions to which the offer is subject Applicable/give details

Description of the application process Applicable/give details

Description of possibility to reduce Applicable/give details

subscriptions and manner for refunding

excess amount paid by applicants

Details of the minimum and/or maximum NotApplicable/give details

amount of application

Details of the method and time limits for Applicable/give details

paying up and delivering the Notes

Manner and date on which results of the Applicable/give details

offer are to be made public

Procedure for exercise of any right of pre- Applicable/give details

emption negotiability of subscription rights

and treatment of subscription rights not

exercised

Categories of potential investors to which Applicable/give details

the Notes are offered and whether

tranches have been reserved for certain

countries

Process for notification to applicants of the Applicable/give details

amount allotted and the indication whether

dealing may begin before notification is

made

Amount of any expenses and taxes Applicable/give details

specifically charged to the subscriber or

purchaser

Names and addresses to the extent details

known to the Issuer of the placers in the

various countries where the offer takes

place

Not required for offerings exempt under ArtIcle 32 of the Prospectus Directive even If admitted to trading on an EEA

Regulated Market Further see paragraph 35 in Part above
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SIGNATORIES

The Issuer

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

One Exchange Square

London EC2A2JN

Telephone 020 7338 6000

Telefax 020 7338 6100

Email fundingdeskebrd.com

Attention Funding Desk

By JESSICA PULAY

Deputy Head Funding

The Dealers

GOLDMAN SACHS INTERNATIONAL

Peterborough Court

133 Fleet Street

London EC4A2BB

Telephone 02077741000

Telefax 020 7774 4477

Attention Euro Medium Term Note Desk

MERRILL LYNCH INTERNATIONAL

Merrill Lynch Financial Centre

King Edward Street

London ECIA1HQ

Telephone 020 7995 3995

Telefax 020 7995 2968

Attention EMTN Trading and Distribution Desk

J.P MORGAN SECURITIES LTD

125 London Wall

London EC2Y 5AJ

Telephone 020 7779 3469

Telefax 020 7777 9153

Attention Euro Medium Term Note Desk
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MORGAN STANLEY CO INTERNATIONAL PLC

25 Cabot Square

Canary Wharf

London E14 4QA

Telephone 020 7677 7799

Telefax 020 7056 4984

Email tmglondonmorganstanley.com

Attention Head of Transaction Management Group Global Capita Markets

Each by its duly authorised attorney ELENA LEONE
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Securities

The Toronto-Dominion Bank

Incorporated in Canada with Limited Liability

Triton Court 14/18 Finsbury Square

London EC2A 1DB

44 020 7920 0272 44 020 7638 1042

Telex 886142

25 November 2009

To European Bank for Reconstruction and Development

Attention Olga Dyakova

Dear Sirs

European Bank for Reconstruction and Development

BRLI 25000000 9.50 per cent Notes due November 2013 the Notes comprising

BRL5O000000 in aggregate nominal amount of Tranche Notes and BRL75000000 in

aggregate nominal amount of Tranche Notes to be consolidated and form single

series with the Issuers BRL200000000 9.50 per cent Notes due November 2013

issued on November 2009

issued pursuant to Global Medium Term Note Programme

We hereby confirm the following agreement for the issue to us of Notes under the above

Programme pursuant to the terms of issue set out in the Pricing Supplement which we are faxing

herewith

We confirm that

We agree to pay

the fees and expenses of our legal advisers

the reimbursement to the Issuer of the fees and expenses of Cleary Gottlieb

Steen Hamilton LLP legal advisers to the Issuer in connection withthe necessary

United States filing capped to an amount of USD2000

the fees and expenses of the Agent and any paying agents

all expenses in connection with the issue authentication packaging and initial

delivery of the Notes and the preparation of the Global Note the preparation and

printing of the Notes the relevant Pricing Supplement and any amendments or

supplements thereto if any

the cost of listing the Notes and

the cost of any publicity agreed by the Issuer in connection with the issue of the

Notes

In addition we confirm that the provisions of Clause 3.2.7 of the Programme Agreement will not

apply in relation to this issue of Notes

The selling commission in respect of the Notes will be 1.40 per cent of the principal amount of the

Notes and the management and underwriting fee will be 0.225 per cent of the principal amount of

the Notes both of which will be deductible from the proceeds of the issue The net proceeds of the

issue are BRL1 24472500 payable in USD in the amount of USD71800353.72 which subject to

the provisions of the Programme Agreement will be paid to you or to your order on the Issue Date

specified in the Pricing Supplement

Upon issue the Notes should be credited to our account with Euroclear account number 95718

A11411873
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Please confirm your agreement to the terms of issue by signing and faxing back to us copy of

the Pricing Supplement

For The Toronto-Dominion Bank

By

Authorised signatory
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EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT
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and

CITIBANK NA
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THE BANK OF NEW YORK MELLON BRUSSELS OFFICE

as Paying Agent
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AGENCY AGREEMENT

in respect of

GLOBAL MEDIUM TERM NOTE PROGRAMME

THIS AGREEMENT is made on II August 2009 BETWEEN

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT of One Exchange

Square London EC2A2JN the Issuer

CITIBANK N.A of 21st Floor Citigroup Centre Canada Square Canary Wharf London

E14 5L6 as fiscal agent and registrar in such capacities the Agent and the Registrar

respectively which expressions shall include any successor agent or registrar appointed in

accordance with Clause 22 of this Agreement and

THE BANK OF NEW YORK MELLON BRUSSELS OFFICE of Avenue des Arts 35

Kunstlaan B-I 040 Brussels Belgium the Paying Agent which expression shall include

any additional or successor paying agent appointed in accordance with Clause 22 of this

Agreement together with the Agent the Paying Agents

WHEREAS

The parties hereto entered into an amended and restated Agency Agreement the

Original Agency Agreement dated 30 August 2002 made between the Issuer the

Agent the Registrar and The Bank of New York Mellon Brussels Office in respect of

euro 20000000000 Global Medium Term Note Programme the Programme of the

Issuer

The Original Agency Agreement has been subsequently amended prior to the date hereof

pursuant to an agreement the Amended and Restated Agency Agreement dated II

August 2008 between the Issuer the Agent the Registrar and The Bank of New York

Mellon Brussels Office the Original Agency Agreement as so amended and restated prior

to the date hereof being referred to as the PrIncipal Agency Agreement

The parties hereto have agreed to make certain modifications to the Principal Agency

Agreement

This Agreement further amends and restates the Principal Agency Agreement Any Notes

issued under the Programme on or after the date hereof shall be Issued pursuant to the

Principal Agency Agreement as amended and restated by this Agreement

This does not affect any Notes issued under the Programme prior to the date of this

Agreement nor the respective rights duties or obligations of any party pursuant to the

Original Agency Agreement or the subsequent amendment or restatement thereof effected

by the Amended and Restated Agency Agreement

IT IS HEREBY AGREED as follows

Definitions and Interpretation

1.1 The following expressions shall have the following meanings
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Base Prospectus means the prospectus dated the date of this Agreement relating to the

Notes which comprises base prospectus for the purposes of Article 5.4 of the

Prospectus Directive as revised supplemented amended or updated

Bearer Note means note issued in bearer form

Calculation and Delivery Agent means in relation to the Notes of any Series the

person appointed as calculation and delivery agent in relation to the physical delivery of

assets in respect of such Notes by the Issuer pursuant to the provisions of calculation

and delivery agency agreement or any other agreement and shall include any successor

calculation and delivery agent

CGN means Temporary Global Note in the form set out in Part of Schedule or

Permanent Global Note in the form set out in Part Il of Schedule in either case where

the applicable Pricing Supplement specifies the Notes as being in CGN form

Clearstream Luxembourg means Clearstream Banking sociOtO anonyme

Common Safekeeper means in relation to series of Notes which are intended to be

eligible collateral for Eurosystem monetary policy and intra-day credit operations the

common safekeeper for Euroclear and/or Clearstream Luxembourg appointed in respect

of such Notes

Common Service Provider means in relation to series of Notes which are intended to

be eligible collateral for Eurosystem monetary policy and intra-day credit operations the

common service provider for Euroclear and Clearstream Luxembourg appointed in respect

of such Notes

Conditions means in respect of any Note of any Series the terms and conditions

endorsed on or incorporated by reference in the Note or Notes constituting such Series

and reference to numbered Condition shall be construed accordingly such terms and

conditions being in the form or substantially in the form set out in Schedule to this

Agreement or in such other form having regard to the terms of issue of the relevant

Series as may be agreed between the Issuer the Agent and the relevant Purchaser or

Purchasers

Coupon means an interest coupon attached on issue to Definitive Bearer Note other

than Zero Coupon Note such coupon being

if appertaining to Fixed Rate Note substantially in the form set out in Part IV of

Schedule to this Agreement or

ii if appertaining to Floating Rate Note substantially in the form set out in Part IV

of Schedule to this Agreement

or in any case in such other form as may be agreed between the Issuer the Agent and

the relevant Purchaser or Purchasers and the expression includes where the context

permits any Talons and Receipts attached to Definitive Bearer Note

Couponhoiders means the several persons who are for the time being holders of the

Coupons and includes where the context permits holders of Receipts and Talons

Dealer means each of Goldman Sachs International Merrill Lynch International J.P

Morgan Securities Ltd Morgan Stanley Co International plc and any other entity which

the Issuer may appoint as Dealer under the Programme Agreement in accordance with

the terms thereof and notify to the Agent in writing but excluding any entity whose
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appointment has been terminated pursuant to the Programme Agreement and notice of

whose termination of appointment has been given by the Agent to the Issuer and Dealer

means any one of them references to relevant Dealer or Dealers means in relation to

any Note the Dealer or Dealers with whom the Issuer has agreed the issue and purchase

of such Note

Deed of Covenant means the amended and restated deed poll in the form set out in

Appendix to the Programme Agreement dated 11 August 2009 as amended and/or

supplemented from time to time executed as deed under seal by the Issuer in favour of

certain accountholders with The Depository Trust Company Euroclear and Clearstream

Luxembourg

Definitive Bearer Note means definitive Bearer Note issued or as the case may

require to be issued by the Issuer in exchange or part exchange for Temporary Global

Note or as the case may be Permanent Global Note or part thereof such definitive

Bearer Note being substantially in the form set out in Part Ill of Schedule to this

Agreement or otherwise in such form as may be agreed between the Issuer the Agent and

the relevant Purchaser or Purchasers and having except in the case of Zero Coupon

Note Coupons attached thereto on issue

Definitive Note means as the context requires Definitive Bearer Note or Definitive

Registered Note

Definitive Registered Note means definitive Registered Note issued or as the case

may require to be issued by the issuer in exchange or part exchange for Registered

Global Note such definitive Registered Note being substantially in the form set out in Part

II of Schedule to this Agreement or otherwise in such form as may be agreed between

the Issuer the Agent and the relevant Purchaser or Purchasers

Distribution Compliance Period has the meaning given to that term in Regulation

under the Securities Act of 1933

Dual Currency Note means Note in respect of which payments of principal and/or

interest are made in such different currencies and rates of exchange will be calculated

upon such basis as the Issuer and the relevant Purchaser or Purchasers may agree as

indicated in the applicable Pricing Supplement

EEA Regulated Market means market as defined by Article 4.1 14 of Directive

2004/39/EC of the European Parliament and of the Council on markets in financial

instruments

Euro euro or means the euro as set out in Condition

Euroclear means Euroclear Bank S.A./N.V

Eurosystem-eligible NGN means NGN which is intended to be held in manner

which would allow Eurosystem eligibility as stated in the applicable Pricing Supplement

Euro-zone means the region comprised of member states of the European Union that

have adopted single currency in accordance with the Treaty establishing the European

Community as amended by the Treaty on European Union and any other countries as may
be specified in the applicable Pricing Supplement
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Fixed Rate Note means Note on which interest is calculated at fixed rate payable on

fixed date or dates agreed between the Issuer and the relevant Purchaser or Purchasers

and on redemption as indicated in the applicable Pricing Supplement

Floating Rate Note means Note on which interest is calculated at floating rate

payable on an Interest Payment Date or Interest Payment Dates as agreed between the

Issuer and the relevant Purchaser or Purchasers and on redemption as indicated in the

applicable Pricing Supplement

Global Note means Registered Global Note Temporary Global Note and/or

Permanent Global Note as the context may require

Indexed Note means Note in respect of which an amount of principal and/or interest

payable is calculated by reference to an index the Index and/or formula the

Formula as the Issuer and the relevant Purchaser or Purchasers may agree as set out

in the applicable Pricing Supplement

Issue Date means in respect of any Note the date of the issue and purchase of such

Note pursuant to the Programme Agreement or in accordance with any other agreement

between the Issuer and the relevant Purchaser or Purchasers and in the case of any

Definitive Notes it means the same date as the date of issue of the Global Note which

initially represented such Definitive Notes

London Stock Exchange means the London Stock Exchange plc or any body to which

its function have been transferred

Maturity Date means the date on which Note is expressed to be redeemable

month means calendar month

NGN means Temporary Global Note in the form set out in Part of Schedule or

Permanent Global Note in the form set out in Part II of Schedule in either case where

the applicable Pricing Supplement specifies the Notes as being in NGN form

Note means Bearer Note or Registered Note issued or to be issued by the Issuer

pursuant to the Programme Agreement or pursuant to any other agreement between the

Issuer and the relevant Purchaser or Purchasers which Bearer Note or Registered Note

shall initially be represented by and comprised In Global Note and the expression

Note or Notes shall unless the context otherwise requires include any Global Note

representing Notes issued under the Programme

Notehoiders means

the several persons who are for the time being bearers of outstanding Bearer

Notes and

ii the several persons in whose names Registered Notes are for the time being

registered

save that for so long as any of the Notes are represented by Global Note each person

who is for the time being shown in the records of The Depository Trust Company and/or

Euroclear and/or Clearstream Luxembourg as the holder of particular nominal amount of

such Notes other than Ciearstream Luxembourg and Euroclear if Clearstream

Luxembourg or Euroclear shall be an account holder of The Depository Trust Company

other than Clearstream Luxembourg if Clearstream Luxembourg shall be an account

holder of Euroclear and other than Euroclear if Euroclear shall be an account holder of
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Clearstream Luxembourg in which regard any certificate or other document issued by

The Depository Trust Company and/or Euroclear and/or Clearstream Luxembourg as to

the nominal amount of such Notes standing to the account of any person shall be

conclusive and binding for all purposes save in the case of manifest error shall be treated

by the Issuer the Agent the Registrar and any other Paying Agent as holder of such

nominal amount of such Notes for all purposes other than for the payment of principal

including premium if any and interest on such Notes the right to which shall be vested

as against the Issuer the Agent the Registrar and any other Paying Agent solely in the

bearer of the Global Note in accordance with and subject to its terms and the expressions

Noteholder holder of Notes and related expressions shall be construed accordingly

uOfflclal List means the official list of the UK Listing Authority

outstanding means in relation to the Notes all the Notes issued other than those

which have been redeemed in full in accordance with this Agreement or the Conditions

those in respect of which the date for redemption in accordance with the Conditions has

occurred and the redemption moneys wherefore including all interest if any accrued

thereon to the date for such redemption and any interest if any payable under the

Conditions after such date have been duly paid to the Agent as provided herein and
where appropriate notice has been given to the Noteholders in accordance with Condition

13 and remain available for payment against presentation of Notes those which have

become void under Condition 10 those which have been purchased and cancelled as

provided in Condition those mutilated or defaced Notes which have been

surrendered in exchange for replacement Notes pursuant to Condition 11 for the

purpose only of determining how many Notes are outstanding and without prejudice to

their status for any other purpose those Notes alleged to have been lost stolen or

destroyed and in respect of which replacement Notes have been issued pursuant to

Condition 11 those Registered Notes which have been transferred in whole or in part

pursuant to the Conditions and the provisions of this Agreement Temporary Global

Notes to the extent that they have been duly exchanged for Permanent Global Notes or as

the case may be Definitive Bearer Notes and Permanent Global Notes to the extent that

they have been duly exchanged for Definitive Bearer Notes in each case pursuant to their

respective provisions Registered Global Notes to the extent they have been duly

exchanged for Definitive Registered Notes and Temporary Global Notes and

Permanent Global Notes which have become void in accordance with their terms provided

that at the Relevant Time as defined in the Deed of Covenant the Underlying Notes as

defined in the Deed of Covenant will be deemed to be still outstanding and

PROVIDED THAT for each of the following purposes namely

the right to attend and vote at any meeting of the Noteholders or any of them and

ii the determination of how many and which Notes are for the time being outstanding

for the purposes of paragraphs and of Schedule to this Agreement

those Notes if any which are for the time being held by any person including but not

limited to the Issuer for the benefit of the Issuer shall unless and until ceasing to be so

held be deemed not to remain outstanding Save for the purposes of the proviso herein in

the case of any Notes represented by NGN the Agent shall rely on the records of

Euroclear and Clearstream Luxembourg in relation to any determination of the nominal

amount outstanding of each NGN
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Permanent Global Note means permanent global bearer note substantially in the form

set out in Part II of Schedule to this Agreement or in such other form as may be agreed

between the Issuer the Agent and the relevant Purchaser or Purchasers issued or to be

issued by the Issuer pursuant to the Programme Agreement or pursuant to any other

agreement between the Issuer and the relevant Purchaser or Purchasers in exchange for

the whole or part of Temporary Global Note issued in respect of Bearer Notes of the

same Series

Pricing Supplement means the document substantially in the form of Annex to the

Procedures Memorandum or in such other form as may be agreed between the Issuer

and the relevant Purchaser or Purchasers which will be completed by the Issuer and the

relevant Purchaser or Purchasers at the time of the agreement to issue and purchase

Notes pursuant to the Programme Agreement or any other such agreement between the

Issuer and the relevant Purchaser or Purchasers and includes any Pricing Supplement

completed in relation to any Notes of the same Series

Procedures Memorandum means the Operating Administrative Procedures

Memorandum set out In Appendix to this Agreement as may be amended or varied from

time to time by agreement between the Issuer and the Agent with the approval in writing of

the Dealers

Programme means the Global Medium Term Note Programme established or otherwise

contemplated in the Programme Agreement

Programme Agreement means the amended and restated programme agreement of

even date herewith between the Issuer and the Dealers concerning the purchase of Notes

to be issued by the Issuer and includes any amendment or supplement thereto

Prospectus means the Base Prospectus relating to the Notes prepared or to be

prepared in connection with the Programme as revised supplemented amended or

updated and in relation to each Series of Notes the Pricing Supplement relating to such

Series and such other documents as are from time to time incorporated therein by

reference and in relation to any Series of Notes offered and issued pursuant to the

Registration Document includes the Registration Document as revised supplemented

amended or updated and the relevant Securities Note and if appropriate the relevant

Summary Note

Purchaser means any Dealer or third party who agrees to purchase Notes and

references to the relevant Purchaser or Purchasers means in relation to any Note the

Purchaser or Purchasers with whom the Issuer has agreed the issue and purchase of such

Note

ReceIpt means receipt attached on issue to Definitive Bearer Note redeemable in

instalments for the payment of the instalments of principal such receipt being substantially

in the form set out in Part of Schedule to this Agreement or in such other form as may
be agreed between the Issuer the Agent and the relevant Purchaser or Purchasers and

includes replacements for Receipts issued pursuant to the Conditions

Reference Banks means

if Agents Selection is specified in the applicable Pricing Supplement in the case

of determination of LIBOR the principal London office of five major international

banks active in the London inter-bank market and in the case of determination of
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EURIBOR the principal Euro-zone office of five major international banks active in

the Euro-zone inter-bank market in each case selected by the Agent or

ii the banks specified or the banks to be selected by such method as may be

specified in the applicable Pricing Supplement or

iii if none of the above are specified in the applicable Pricing Supplement those

banks whose names appear on the Relevant Screen Page as at 1100 am
London time in the case of LIBOR or Brussels time in the case of EURIBOR on

the relevant interest Determination Date or if such page contains single rate

without details of the relevant reference banks which is itself the single arithmetic

mean of the offered rates quoted by in the case of LIBOR the principal London

offices of prime banks or in the case of EURIBOR the principal Eurozone offices

of prime banks such other pages on which the banks used to determine such

average appear provided that

if the Relevant Screen Page is then not available or fewer than three such

names then appear the Reference Banks shall be the banks whose names

last appeared on such pages when no fewer than three such names

appeared and

if the Relevant Screen Page is not then available but such pages when

last available displayed only one London inter-bank offered rate in the

case of LIBOR or one Euro-zone inter-bank offered rate in the case of

EURI BOR which was itself the arithmetic mean of the offered rates quoted

by in the case of LIBOR the principal London offices of prime banks or in

the case of EURIBOR the principal Euro-zone offices of prime banks the

Reference Banks shall be the banks which were used to determine such

arithmetic mean

In the case of determination of LIBOR references to Reference Banks are to their

principal London offices and in the case of determination of EURIBOR references to

Reference Banks are to their principal Euro-zone offices

If the Reference Rate from time to time in respect of Floating Rate Notes of Series is

specified in the applicable Pricing Supplement as being other than LIBOR or EURIBOR
the Rate of Interest in respect of such Series will be determined as provided in the

applicable Pricing Supplement

Register means the register maintained by the Registrar for the purposes of recording

the information referred to in Clause 9.1.2 below

Registered Global Note means registered Global Note substantially in the form set out

in Part of Schedule to this Agreement or in such other form as may be agreed between

the Issuer the Agent and the relevant Purchaser or Purchasers issued or to be issued by

the Issuer pursuant to the Programme Agreement or pursuant to any other agreement

between the Issuer and the relevant Purchaser or Purchasers

Registered Note means Note issued in registered form

Registration Document means the document of that name dated the date of this

Agreement relating to the Notes which comprises registration document for the

purposes of Article 53 of the Prospectus Directive as revised supplemented amended or

updated and which together with the relevant Securities Note and Summary Note if any
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shall comprise the prospectus for such Series prepared for the purposes of Article 5.1 of

the Prospectus Directive

repay shall include redeem and vice versa and repaid repayable and repayment

and redeemed redeemable and redemption shall be construed accordingly

Securities Note means in relation to Series of Notes to be Issued and offered

pursuant to the Registration Document the relevant securities note specifying the issue

details of such Series and prepared for the purposes of Article 5.3 of the Prospectus

Directive and which together with the Registration Document and relevant Summary Note

if any shall comprise the prospectus for such Series prepared for the purposes of Article

5.1 of the Prospectus Directive

Series means each original issue of Notes together with any further issues expressed to

form single series with the original issue and which are denominated in the same

currency and which have the same Maturity Date Interest Basis as set out in the

applicable Pricing Supplement and Interest Payment Dates if any and the terms of which

are save for the Issue Date or the Interest Commencement Date as the case may be

and the issue price otherwise identical including whether or not the Notes are listed and

shall be deemed to include the Global Notes and Definitive Notes of such Series and the

expressions Notes of the relevant Series and holders of Notes of the relevant

Series and related expressions shall be construed accordingly

Stock Exchange means the London Stock Exchange plc or any other or further stock

exchanges on which any Notes may from time to time be listed and references in this

Agreement to the relevant Stock Exchange shall in relation to any Notes be references

to the Stock Exchange on which such Notes are from time to time or will be listed or

admitted to trading

Talons means the talons if any appertaining to and exchangeable in accordance with

the provisions therein contained for further Coupons appertaining to Definitive Bearer

Note other than Zero Coupon Note such talons being in the form or substantially in the

form set out in Part VI of Schedule to this Agreement or in such other form as may be

agreed between the Issuer the Agent and the relevant Purchaser or Purchasers and

includes any replacements for Talons issued pursuant to the Conditions

Temporary Global Note means temporary global bearer note substantially in the form

set out in Part of Schedule to this Agreement or in such form as may be agreed

between the Issuer the Agent and the relevant Purchaser or Purchasers initially

comprising Bearer Notes issued or to be issued by the Issuer pursuant to the Programme

Agreement

Tenor means in respect of any Note the period from and including its Issue Date to but

excluding its Maturity Date

The Depository Trust Company means The Depository Trust Company New York

Tranche means Notes which are identical in all respects including as to listing

UK Listing Authority means the Financial Services Authority in its capacity as

competent authority under the Financial Services and Markets Act 2000

Unlisted Notes means Notes which are not intended to be listed on any Stock Exchange

as described in the Prospectus and
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Zero Coupon Note means Note on which no interest is payable other than interest

payable after the Maturity Date of such Note

1.2 Expressions defined in the Conditions and the Programme Agreement shall have the same

meanings herein unless otherwise stated

1.3 All references in this Agreement

1.3.1 to the records of Euroclear and Clearstream Luxembourg shall be to the records

that each of Eurocear and Clearstream Luxembourg holds for its customers which

reflect the amount of such customers interests in the Notes

1.3.2 to the common service provider or to the common safekeeper shall be to the

Common Service Provider or to the Common Safekeeper as the case may be

1.3.3 to principal and/or interest or both in respect of the Notes or to any moneys

payable by the Issuer under this Agreement shall be deemed to include in

relation to Zero Coupon Notes the Amortised Face Amount in relation to

Indexed Notes the Redemption Amount or Early Redemption Amount in

relation to Dual Currency Notes the principal or interest in the relevant Specified

Currency ci in relation to Notes redeemable in instalments the Instalment

Amount any premium and any other amounts which may be payable in respect

of the Notes and in relation to any Notes which provide for settlement by

delivery of underlying assets such assets which are deliverable in respect thereof

1.3.4 to the relevant currency shall be construed as references to the currency which

term shall for these purposes be deemed to include euro in which the relevant

Notes and/or Coupons are denominated or payable in the case -of Dual Currency

Notes and

1.3.5 to The Depository Trust Company and/or Euroclear and/or Clearstream

Luxembourg shall wherever the context so permits be deemed to include

reference to any additional or alternative clearing system approved by the Issuer

and the Agent In the case of NGN5 such alternative clearing system must also be

authorised to hold such Notes as eligible collateral for Eurosystem monetary policy

and intra-day credit operations

Appointment of Agent other Paying Agents and Registrar

2.1 The Agent is hereby appointed and the Agent hereby agrees to act as agent of the Issuer

upon the terms and subject to the conditions set out below for the purposes of inter ella

2.1.1 completing authenticating and issuing Temporary Global Notes and Permanent

Global Notes

2.1.2 giving effectuation instructions in respect of each Global Note which is an

Eurosystem-eligible NON

2.1.3 exchanging Temporary Global Notes for Permanent Global Notes or Definitive

Notes as the case may be in accordance with the terms of each Temporary Global

Note and in respect of any such exchange making all notations on Global

Notes which are CGNs as required by their terms and ii instructing Euroclear and

Clearstrearn Luxembourg to make appropriate entries in their records in respect of

all Global Notes which are NGNs
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2.1.4 exchanging Permanent Global Notes for Definitive Notes in accordance with the

terms of each Permanent Global Note and in respect of any such exchange

making all notations on Permanent Global Notes which are CGNs as required by

their terms and ii instructing Euroclear and Clearstream Luxembourg to make

appropriate entries in their records in respect of all Permanent Global Notes which

are NGNs

2.1.5 reimbursing the Paying Agents for sums paid on Global Notes Definitive Notes and

Coupons

2.1.6 paying sums due on the Temporary Global Notes the Permanent Global Notes the

Definitive Bearer Notes and Coupons and instructing Euroclear and Clearstream

Luxembourg to make appropriate entries in their records in respect of all Global

Notes which are NGNs

2.1.7 determining the interest payable on Floating Rate Notes in accordance with the

Conditions

2.1.8 receiving notice from Euroclear and/or Clearstream Luxembourg relating to the

certificates of non-U.S beneficial ownership of the Bearer Notes

2.1.8 arranging on behalf of the Issuer for notices to be communicated to the

Noteholders in accordance with the Conditions

2.1.10 determining the date of completion of distribution of the Bearer Notes represented

by each Temporary Global Note based upon notification from the Purchaser or

Purchasers and notifying such determination to the lssuer the Purchaser or

Purchasers and Euroclear and Clearstream Luxembourg

2.1.11 ensuring that all necessary action is taken to comply with the reporting

requirements of any competent authority of any relevant currency as may be in

force from time to time with respect to the Notes to be issued under the

Programme

2.1.12 other than in relation to Unlisted Notes submitting each Pricing Supplement to the

UK Listing Authority and/or the relevant Stock Exchange on which such Notes may

from time to time be listed and

2.1.13 otherwise fulfilling its duties and obligations as set out in the Conditions and this

Agreement including for the avoidance of doubt any obligation set out in any

Schedule to this Agreement

2.2 Each Paying Agent is hereby appointed as paying agent of the Issuer upon the terms and

subject to the conditions set out below for the purposes of paying sums due on Bearer

Notes and Coupons and of performing all other obligations and duties imposed on it by the

Conditions and this Agreement

2.3 In relation to each issue of Eurosystem-eligible NGNs the Issuer hereby authorises and

instructs the Agent to elect Clearstream Luxembourg as common safekeeper From time

to time the Issuer and the Agent may agree to vary this election The Issuer acknowledges

that any such election is subject to the right of Euroclear and Clearstream Luxembourg to

jointly determine that the other shall act as common safekeeper in relation to any such

issue and agrees that no liability shall attach to the Agent in respect of any such election

made by it
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2.4 The Registrar is hereby appointed as registrar of the Issuer upon the terms and subject to

the conditions set out below and in the Conditions relating to Registered Notes The

obligations of the Paying Agents and the Registrar are several and not joint

2.5 For the purposes of this Agreement the Notes of each Series shall form separate series

of Notes and accordingly the provisions of Clauses to 15 inclusive 19 22 and 23 below

and Schedule hereto shall apply mutatis mutandia separately and independently to the

Notes of each Series and in such Clauses and Schedule the expressions Notes

Noteholders Couponholders and Conditions shall be construed accordingly

Issue of Temporary Global Notes and Registered Global Notes

3.1 Subject to subclause 3.3 below following receipt of notification in accordance with the

terms of the Procedures Memorandum from the Issuer in respect of an issue of Bearer

Notes the Agent will take the steps required of the Agent in the Procedures Memorandum

For this purpose the Agent is hereby authorised on behalf of the Issuer

3.1.1 to prepare Temporary Global Note in accordance with the applicable Pricing

Supplement by attaching copy of the Pricing Supplement to copy of the master

Temporary Global Note

3.1.2 to authenticate such Temporary Global Note

3.1.3 to deliver the Temporary Global Note to the specified common depositary if the

Temporary Global Note is CGN or specified common safekeeper if the

Temporary Global Note is NGN for Euroclear and Clearstream Luxembourg

and in the case of Temporary Global Note which is Eurosystem-eligible NGN
to instruct the common safekeeper to effectuate the same

3.1.4 to ensure that the Notes of each Tranche are assigned as applicable security

numbers including but not limited to common codes and ISINs which are

different from the security numbers assigned to Notes of any other Tranche of the

same Series until at least expiry of the Distribution Compliance Period in respect of

the Tranche and

3.1.5 if the Temporary Global Note is NGN instruct Euroclear and Clearstream

Luxembourg to make the appropriate entries in their records to reflect the initial

outstanding aggregate principal amount of the relevant Tranche of Notes

3.2 Subject to subclause 3.3 below following receipt of notification in accordance with the

terms of the Procedures Memorandum from the Issuer in respect of an issue of Registered

Notes the Registrar will take steps required of the Registrar in the Procedures

Memorandum For this purpose the Registrar is hereby authorised on behalf of the issuer

3.2.1 to prepare Registered Global Note in accordance with the applicable Pricing

Supplement by attaching copy of the Pricing Supplement to copy of the master

Registered Global Note

3.2.2 to authenticate such Registered Global Note and

3.2.3 to deliver the Registered Global Note to the Agent for delivery to the depositary on

behalf of The Depository Trust Company

3.3 The Agent or the Registrar as the case may be shall only be required to perform its

obligations under subclause 3.1 or 3.2 above if it holds as appropriate
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3.3.1 in the case of an issue of Bearer Notes master Temporary Global Note and

master Permanent Global Note each duly executed by person or persons

authorised to execute the same on behalf of the Issuer which may be used by the

Agent for the purpose of preparing Temporary Global Notes and Permanent

Global Notes in accordance with subclause 3.1 above and Clause below and

3.3.2 in the case of an issue of Registered Notes master Registered Global Note duly

executed by person or persons authorised to execute the same on behalf of the

Issuer which may be used by the Registrar for the purpose of preparing Registered

Global Notes in accordance with subclause 3.2 above

The Issuer undertakes to ensure that the Agent or the Registrar as appropriate at all times

holds duly executed master Temporary Global Notes Permanent Global Notes and

Registered Global Notes The Issuer further undertakes to deliver to the Agent or the

Registrar as appropriate upon reasonable notice sufficient numbers of executed Definitive

Bearer Notes and Definitive Registered Notes as are required by the Agent and the

Registrar pursuant to request for the issue of Definitive Bearer Notes or Definitive

Registered Notes as appropriate under the terms of Temporary Global Note or

Permanent Global Note in the case of Bearer Notes or Registered Global Note in the

case of Registered Notes and that it will on demand supply to the Agent and the

Registrar such further duly executed Definitive Bearer Notes or Definitive Registered Notes

as the Agent or the Registrar may from time to time require for the performance of their

duties hereunder

3.4 Each of the Agent and the Registrar shall cause all Temporary Global Notes Permanent

Global Notes Registered Global Notes and Definitive Notes delivered to and held by it

hereunder to be maintained in safe custody and shall ensure that such Notes are issued

only under the Conditions and in accordance with the provisions of this Agreement

3.5 Where the Agent delivers any authenticated Global Note to common safekeeper for

effectuation using electronic means it is authorised and instructed to destroy the Global

Note retained by it following its receipt of confirmation from the common safekeeper that

the relevant Global Note has been effectuated

3.6 Subject to the procedures set out in the Procedures Memorandum for the purposes of

subclauses 3.1 and 3.2 above each of the Agent and the Registrar is entitled to treat

telephone telefax or email communication from
person purporting to be the authorised

representative of the Issuer named in the list referred to in or notified pursuant to Clause

20.9 below or any other list duly provided for such purpose by the Issuer to the Agent and

the Registrar as sufficient instructions and authority of the Issuer for the Agent and the

Registrar to act in accordance with subclauses 3.1 and 3.2 above

3.7 In the event that person who has signed master Global Note or Definitive Note held

by the Agent or the Registrar in accordance with subclause 3.3 above ceases to be

authorised as described in Clause 20.9 below the Agent or the Registrar as the case may
be shall until replacements have been provided to the Agent or the Registrar as the case

may be continue to have authority to issue Notes signed by that person and the Issuer

hereby warrants to the Agent and the Registrar that such Notes shall be valid and binding

obligations of the Issuer Promptly upon such person ceasing to be authorised the Issuer

shall provide the Agent and the Registrar with replacement master Global Notes and

Definitive Notes and the Agent and the Registrar shall cancel and destroy the master

Global Notes and unissueci Definitive Notes held by it which are signed by such person
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The Issuer undertakes and agrees that with effect immediately on any such person

ceasing to be authorised it will not make any further issues of Notes under the Programme

until such time as replacement master Global Notes and Definitive Notes are provided to

the Agent and the Registrar as provided in this subclause

3.8 Each Note credited to the Agents distribution account with The Depository Trust Company

Euroclear or Clearstream Luxembourg following the delivery of Global Note to

depositary pursuant to subclause 3.1 or 3.2 above shall be held to the order of the Issuer

If on the relevant Issue Date Purchaser does not pay the purchase price due from it in

respect of any Note the Defaulted Note and as result the Defaulted Note remains in

the Agents distribution account with The Depository Trust Company Euroclear or

Clearstream Luxembourg after such Issue Date the Agent will continue to hold the

Defaulted Note to the order of the Issuer If the Defaulted Note is in the Agents distribution

account with The Depository Trust Company Euroclear or Clearstream Luxembourg on

the date when payment in respect of the Defaulted Note is made and it shall be treated to

be in such account unless the Agent has received specific instructions from the Issuer to

transfer it to the account of another account holder of The Depository Trust Company

Euroclear or Clearstream Luxembourg the Agent shall pay to the Issuer the amount

received by the Agent from The Depository Trust Company Euroclear or Clearstream

Luxembourg or credited to the relevant cash account of the Agent with The Depository

Trust Company Euroclear or Clearstream Luxembourg in respect of the Defaulted Note

3.9 If the Agent pays an amount the Advance to the Issuer on the basis that payment the

Payment has been or will be received from Purchaser and if the Payment is not

received by the Agent on the date the Agent pays the Issuer the Agent shall promptly

inform the relevant Purchaser and request that Purchaser to make good the Payment

failing which the Issuer shall upon being requested to do so repay to the Agent the

Advance and shall pay interest on the basis of 360-day year at the rate of the

reasonable cost to the Agent of funding the Advance for the relevant period as certified by

the Agent expressed as rate per annum on the Advance until the earlier of repayment of

the Advance and receipt in full by the Agent of the Payment

3.10 Except in the case of Unlisted Notes and subject to receipt of Pricing Supplement from

the Issuer in respect of an issue of Notes in accordance with the terms of the Procedures

Memorandum the Agent will promptly and in compliance with the requirements of the

relevant Stock Exchange and/or in the case of Notes listed on the London Stock

Exchange the UK Listing Authority send the applicable Pricing Supplement to the relevant

Stock Exchange and/or the UK Listing Authority

Determination of Exchange Date Issue of Permanent Global Notes

and Determination of Restricted Period

4.1

4.1.1 The Agent shall determine the Exchange Date as defined in the Temporary Global

Note for each Temporary Global Note in accordance with the terms thereof

Forthwith upon determining the Exchange Date in respect of any issue of Notes

the Agent shall notify such determination to the Issuer the relevant Purchaser

Euroclear and Clearstream Luxembourg

4.1.2 The Agent shall deliver upon notice from Euroclear or Clearstream Luxembourg

Permanent Global Note or Definitive Bearer Notes as the case may be in
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accordance with the terms of such Temporary Global Note Where Temporary

Global Note is to be exchanged for Permanent Global Note the Agent is hereby

authonsed on behalf of the Issuer

in the case of the first Tranche of any Series of Notes to prepare and

complete Permanent Global Note in accordance with the terms of the

Temporary Global Note applicable to such Tranche by attaching copy of

the applicable Pricing Supplement to copy of the master Permanent

Global Note

ii in the case of the first Tranche of any Series of Notes to authenticate such

Permanent Global Note

iii in the case of the first Tranche of any Series of Notes if the Permanent

Global Note is CGN to deliver such Permanent Global Note to the

common depositary which is holding the Temporary Global Note

representing the Tranche for the time being on behalf of Euroclear and/or

Clearstream Luxembourg either in exchange for such Temporary Global

Note or in the case of partial exchange on entering details of such partial

exchange of the Temporary Global Note in the relevant spaces in Schedule

Two of both the Temporary Global Note and the Permanent Global Note

iv in the case of the first Tranche of any Series of Notes if the Permanent

Global Note is NGN to deliver the Permanent Global Note to the

common safekeeper which is holding the Temporary Global Note

representing the Tranche for the time being on behalf of Euroclear and/or

Glearstream Luxembourg to effectuate in the case of Permanent Global

Note which is Eurosystem-eligible NGN and to hold on behalf of the

Issuer pending its exchange for the Temporary Global Note or in the case

of partial exchange by instructing Euroclear and Clearstream

Luxembourg to make appropriate entries in their records to reflect such

partial exchange

in the case of subsequent Tranche of any Series of Notes if the

Permanent Global Note is CGN by attaching copy of the applicable

Pricing Supplement to the Permanent Global Note applicable to the

relevant Series and entering details of any exchange in whole or part as

aforesaid and

vi in the case of subsequent Tranche of any Series of Notes if the

Permanent Global Note is NGN to deliver the applicable Pricing

Supplement to the specified common safekeeper for attachment to the

Permanent Global Note applicable to the relevant Series

4.2

4.2.1 In the case of an issue of Notes in respect of which there is only one Purchaser

the Agent will determine the end of the restricted period in respect of such issue as

being the fortieth day following the date certified by the relevant Purchaser to the

Agent as being the date as of which distribution of the Notes of that Issue was

completed

4.2.2 In the case of an issue of Notes in respect of which there is more than one

Purchaser but which is not issued on syndicated basis the Agent will determine
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the end of the restricted period in respect of such issue as being the fortieth day

following the latest of the dates certified by all the relevant Purchasers to the Agent

as being the respective dates as of which distribution of the Notes of that issue was

completed

4.2.3 In the case of an issue of Notes on syndicated basis1 the Agent will determine the

end of the restricted period in respect of such issue as being the fortieth day

following the date certified by the Lead Manager as defined in the Programme

Agreement to the Agent as being the date as of which distribution of the Notes of

that issue was completed

4.2.4 Forthwith upon determining the end of the restricted period in respect of any issue

of Notes the Agent shall notify such determination to the Issuer and the relevant

Purchaser or in the case of syndicated issue the Lead Manager

Issue of Definitive Notes

5.1 Upon the occurrence of any event which pursuant to the terms of Temporary Global

Note or Permanent Global Note requires the issue of one or more Definitive Bearer

Notes the Agent shall issue Definitive Bearer Notes in accordance with the terms of the

relevant Temporary Global Note or as the case may be Permanent Global Note For this

purpose the Agent is hereby authorised on behalf of the Issuer

5.1.1 to authenticate such Definitive Bearer Notes in accordance with the provisions of

this Agreement and

5.1.2 to deliver such Definitive Bearer Notes to or to the order of Euroclear and/or

Clearstream Luxembourg either in exchange for the Temporary Global Note or

Permanent Global Note as the case may be or in the case of partial exchange of

Temporary Global Note on entering details of such partial exchange in the

relevant space in Schedule Two of the Temporary Global Note

The Agent shall notify the Issuer forthwith upon receipt of request for the Issue of

Definitive Bearer Notes in accordance with the provisions of Temporary Global Note or

Permanent Global Note as the case may be and the aggregate nominal amount of such

Temporary Global Note or Permanent Global Note as the case may be to be exchanged

in connection therewith

5.2 Upon the occurrence of any event which pursuant to the terms of Registered Global

Note requires the issue of one or more Definitive Registered Notes the Registrar shall

issue Definitive Registered Notes in accordance with the terms of the relevant Registered

Global Note For this purpose the Registrar is hereby authorised on behalf of the Issuer

5.2.1 to prepare and complete the relevant Definitive Registered Notes in accordance

with the terms of the relevant Registered Global Note

5.2.2 to authenticate such Definitive Registered Notes and

5.2.3 to deliver such Definitive Registered Notes in accordance with the instructions

received from the holder of the relevant Registered Global Notes

5.3 The Issuer undertakes to deliver to the Agent sufficient numbers of executed Definitive

Notes with if applicable Receipts Coupons and Talons attached enable the Agent to

comply with its obligations under this Clause
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Exchanges of Global Notes

6.1 Upon any exchange of all or portion of

6.1.1 an interest in Temporary Global Note for an interest in Permanent Global Note

or

6.1.2 an interest in Temporary Global Note or Permanent Global Note for Definitive

Bearer Notes

the Agent shall cause the relevant Temporary Global Note and/or Permanent Global Note

if it is CGN to be endorsed by or on behalf of the Agent to reflect the change to its

principal amount ansing from such exchange or in the case of Temporary Global Note or

Permanent Global Note which is NGN instruct Euroclear and Clearstream Luxembourg

to make appropriate entries in their records to reflect such exchange In the case of the

total exchange of any Temporary Global Note or Permanent Global Note the Agent shall

cause the relevant Global Note to be cancelled

6.2 Upon the exchange of portion of Registered Global Note for Definitive Registered

Notes the Registrar shall prepare and deliver new Registered Global Note for the

remaining nominal amount of such Global Note after such exchange

6.3 Until exchanged in full the holder of any Global Note shall in all respects be entitled to the

same benefits under this Agreement as the holder of duly executed and authenticated

Definitive Notes and if appropriate Coupons subject as set out in the Conditions and

except as otherwise provided in the terms of such Global Note

Payment

7.1 The Issuer shall before 1000 a.m local time in the relevant financial centre of the

payment or Central European Time in the case of payment in euro on each date on

which any payment in respect of any of the Notes becomes due transfer to an account

specified by the Agent such amount in the relevant currency as shall be sufficient for the

purposes of such payment in funds settled through such payment system as the Agent

may designate

7.2 The Issuer shall ensure that no later than two business days immediately preceding the

date on which any payment is to be made to the Agent pursuant to subclause 7.1 above

the Agent shall receive copy of an irrevocable payment Instruction to the bank through

which the payment is to be made For the purposes of this subclause 7.2 business day
shall mean day on which commercial banks and foreign exchange markets are open

for business and are not required or authorised to close in London and in the

principal financial centre of the country of the currency in which such payment is to be

made orii in the case of euro day on which the TARGET System is open

7.3 Subject to the Agent the Registrar or as the case may be the relevant Paying Agent being

satisfied in its discretion that payment will be duly made as provided in subclause 7.1

above the Agent the Registrar and each Paying Agent shall pay or cause to be paid on

behalf of the Issuer the amounts of principal and interest due on the Notes in the manner

provided in the Conditions Payments on Temporary Global Notes will be made only to the

extent that certification of non-U.S beneficial ownership in the form set out in the

Temporary Global Notes has been received by Euroclear or Clearstream Luxembourg If

any payment provided for in subclause 7.1 above is made late but otherwise In accordance

with the provisions of this Agreement the Agent the Registrar and each Paying Agent shall
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nevertheless make payments in respect of the Notes as aforesaid following receipt by it of

such payment

7.4 If for any reason the Agent considers in its discretion exercised in good faith that the

amounts to be received by the Agent pursuant to subclause 7.1 above will be or the

amounts actually received by it pursuant thereto are insufficient to satisfy all claims in

respect of all payments falling due on the Notes none of the Agent the Registrar or any

Paying Agent shall be obliged to pay any such claims until the Agent has received the full

amount of all moneys due and payable in respect of such Notes

7.5 Without prejudice to subclauses 7.3 and 7.4 above if the Agent pays any amounts to the

Noteholders or Couponholders or to the Registrar or any Paying Agent at time when it

has not received payment in full in respect of such Notes in accordance with subclause 7.1

above the excess of the amounts so paid over the amounts so received being the

Shortfall the Issuer shall in addition to paying amounts due under subclause 7.1

above pay to the Agent on demand interest at rate reasonably determined by the Agent

to represent its cost of funding the Shortfall on the Shortfall or the unreimbursed portion

thereof until the receipt in full by the Agent of the Shortfall

7.6 The Agent shall on demand promptiy reimburse the Registrar and each Paying Agent for

payments in respect of Notes properly made by the Registrar and such Paying Agent in

accordance with this Agreement and the Notes unless the Agent shall have notified the

Registrar and the Paying Agent prior to the opening of business in the location of the office

of the Registrar and the Paying Agent through which payment on the Notes can be made

on the due date of payment under such Notes that the Agent does not expect to receive

sufficient funds to make payment of all amounts falling due in respect of such Notes

7.7 Whilst any Notes are represented by Global Notes all payments due in respect of such

Notes shall be made to or to the order of the holder of the Global Notes subject to and in

accordance with the provisions of the Global Notes In the case of Temporary Global

Note or Permanent Global Note which is CGN on the occasion of any payment of

principal or interest the Paying Agent to which the relevant Temporary Global Note or

Permanent Global Note is presented for the purpose of making such payment shall cause

Schedule One to the Temporary Global Note or Permanent Global Note to be annotated so

as to evidence the amounts and dates of such payment In the case of Temporary Global

Note or Permanent Global Note that is NGN the Paying Agent shall instruct Euroclear

and Clearstream Luxembourg to make appropriate entries in their records to reflect such

payment

7.8 If the amount of principal and/or interest then due for payment is not paid in full otherwise

than by reason of deduction required by law to be made therefrom

7.8.1 in the case of Bearer Notes unless the Note is NGN the Paying Agent to which

Bearer Note is presented for the purpose of making such payment shall make

record of such shortfall on the Bearer Note In the case of Bearer Note which is

NGN the Paying Agent shall instruct Euroclear and Clearstream Luxembourg to

make appropriate entries in their records to reflect such shortfall in payment or

7.8.2 in the case of Registered Notes the Registrar shall make memorandum of the

amount paid and the date of payment on the Register and such record or

memorandum shall in the absence of manifest error be prima facie evidence that

the payment in question has not to that extent been made
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Determination and Notification of Rates of interest interest Amounts

and Interest Payment Dates in respect of Floating Rate Notes and the

Performance of any further functions specified in the Conditions

8.1 Unless otherwise specified in the applicable Pricing Supplement the Agent shall in

respect of Floating Rate Notes determine the Rate of Interest applicable to each Interest

Period the Interest Amount payable in respect thereof and the relevant Interest Payment

Date all subject to and in accordance with the Conditions

8.2 The Agent shall promptly notify the Noteholders the Issuer the Paying Agents the

Registrar and so long as the Notes are listed on any Stock Exchange the relevant Stock

Exchange and/or the UK Listing Authority and for as long as the Notes are represented by

Global Note Euroclear and Clearstream Luxembourg by telefax or email of each Rate of

Interest Interest Amount and Interest Payment Date as soon as practicable after the

determination thereof and of any subsequent amendment thereto pursuant to the

Conditions all subject to and in accordance with the Conditions

8.3 If the Agent does not at any material time for any reason determine and/or publish and/or

notify the Rate of interest Interest Amount and/or Interest Payment Date in respect of any

Interest Period as provided in this Clause it shall forthwith notify the Issuer the Registrar

and the Paying Agents of such fact

8.4 Notes of any Series may specify additional duties and obligations of the Agent as set out in

the Conditions the performance of which will be agreed between the Issuer and the Agent

prior to the relevant Issue Date

8.5 Determinations with regard to Indexed Notes and Dual Currency Notes shall be made by

the Calculation Agent and/or the Determination Agent as the case may be as specified in

the applicable Pricing Supplement in the manner specified in the applicable Pricing

Supplement Unless otherwise agreed between the Issuer and the relevant Purchaser or

Purchasers of such Notes such determinations shall be made on the basIs of

Calculation Agency Agreement substantially in the form of Appendix to this Agreement

8.6 The Issuer may in relation to Notes which may be redeemed against delivery of specified

underlying assets appoint calculation and delivery agent in separate agreement to

effect such delivery

8.7 The Agent shall always act in good faith and in commercially reasonable manner in the

exercise by it of its powers duties and discretions if any pursuant to the provisions of this

Clause

Duties of the Registrar

9.1 The Registrar shall subject to subclause 9.2 so long as any Registered Note is

outstanding

9.1.1 complete authenticate and issue Registered Global Notes and Definitive

Registered Notes

9.1.2 maintain at its specified office the Register of the holders of the Registered Notes

which shall show the nominal amounts and the serial numbers of the

Registered Notes the dates of issue of all Registered Notes all subsequent

transfers and changes of ownership of Registered Notes the names and

addresses of the holders of the Registered Notes all cancellations of
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Registered Notes whether because of their purchase by the Issuer their

replacement or otherwise and all replacements of Registered Notes

9.1.3 effect exchanges of Definitive Registered Notes represented by Global Registered

Notes keep record of all exchanges and ensure that the Agent is notified

forthwith after any exchange

9.1.4 register all transfers of Registered Notes

9.1.5 receive any document in relation to or affecting the title to any of the Registered

Notes including all forms of transfer forms of exchange probates letters of

administration and powers of attorney

9.1.6 forthwith and in any event within three business days being days when banks are

open for business in the city where the Registrar is located of the relevant request

or such longer period as may be required to comply with any applicable fiscal or

other regulations authenticate and issue upon receipt by it of Registered Notes for

transfer duly dated and completed Registered Notes in the name of the registered

holders and deliver such Registered Notes at its specified office or at the risk of

the relevant registered holders send the Registered Notes to such address as the

registered holders may request

9.1.7 maintain proper records of the details of all documents received by itself

91.8 prepare all such lists of holders of the Registered Notes as may be required by the

Issuer or the Agent or any person authorised by either of them

9.1.9 subject to applicable laws and regulations at all reasonable times during office

hours make the Register available to the Agent or the Issuer or any person

authorised by them or the holder of any Registered Note for inspection and for the

taking of copies or extracts

9.1.10 notify the Agent upon its request not less than days before each due date for the

payment of principal and/or interest in respect of Registered Notes of the names

and addresses of all registered holders of the Registered Notes at the close of

business on the relevant Record Date as defined in Condition and the amounts

of their holdings in order to enable the Agent to make or arrange for due payment

to the holders of the amounts of principal and/or interest payable in respect of the

Registered Notes and

9.1.11 comply with the reasonable requests of the Issuer with respect to the maintenance

of the Register and give to the Agent such information as may be reasonably

required by it for the proper performance of its duties

9.2 NotwithstandIng anything to the contrary in this Agreement in the event of partial

redemption of Notes under Condition the Registrar shall not be required unless so

directed by the Issuer

9.2.1 to register the transfer of Registered Notes or parts of Registered Notes during

the period beginning on the forty-fifth day before the date of the partial redemption

and ending on the date on which notice is given specifying the serial numbers of

Registered Notes called in whole or in part for redemption both inclusive or

9.2.2 to register the transfer of any Registered Note or part of Registered Note called

for partial redemption
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9.3 Registered Notes shall be dated

9.3.1 in the case of Registered Note issued on exchange of all or part of Registered

Global Note on the Issue Date or

9.3.2 in the case of Registered Note issued to the transferor upon transfer in part of

Registered Note with the same date as the date of the Registered Note

transferred or

9.3.3 in the case of Registered Note issued pursuant to Clause 14 below with the

same date as the date of the lost stolen mutilated defaced or destroyed

Registered Note in replacement of which it is issued

10 Regulations for Transfers of Registered Notes

Subject as provided below the Issuer may from time to time agree with the Agent and the

Registrar reasonable regulations to govern the transfer and registration of Registered

Notes The initial regulations which shall apply until amended under this Clause are set

out in Schedule to this Agreement The Registrar and the Paying Agents agree to comply

with the regulations as amended from time to time

11 Duties of the Agent in connection with Redemption of the Notes

11.1 If the Issuer decides to redeem all the Notes for the time being outstanding in accordance

with the Conditions of the Notes it shall give notice of such decision to the Agent and the

Registrar not less than 45 days before the relevant redemption date to enable each of the

Agent and the Registrar to Undertake its obligations herein and in the Conditions

11.2 If the Issuer decides to redeem some only of the Notes for the time being outstanding

under Condition it shall give notice of the decision and of the nominal amount of Notes

which it has decided to redeem to the Agent and the Registrar at least 65 days before the

relevant redemption date

11.3 On behalf of the Issuer the Agent shall arrange for drawings of the Notes to be carried out

in relation to any partial redemption of the Notes under and in accordance with the

Conditions The Agent shall notify the Issuer and the Registrar of the date upon which any

drawing is to be made

11.4 Not less than 60 days before the due date for redemption of any of the Notes pursuant to

any partial redemption the Agent shall notify the Issuer the other Paying Agents and the

Registrar of the serial numbers of any Notes drawn for redemption and shall notify the

other Paying Agents and the Registrar of the date fixed for redemption and publish all such

information in accordance with the Conditions

12 ReceIpt and Publication of Notices

12.1 Forthwith upon the receipt by the Agent of demand or notice from any Noteholder in

accordance with the Conditions the Agent shall forward copy thereof to the Issuer

12.2 On behalf of and at the request and expense of the Issuer the Agent shall cause to be

published all notices required to be given by the Issuer to the Noteholders in accordance

with the Conditions
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13 Cancellation of Notes and Coupons

13.1 All Notes which are redeemed exchanged or transferred together in the case of Bearer

Notes with all unmatured Coupons attached thereto or delivered therewith and in the

case of Bearer Notes all Coupons which are paid shall be cancelled by the Paying Agent

by which they are paid Each of the Paying Agents shall give to the Agent details of all

payments made by it and shall deliver all cancelled Notes and in the case of Bearer

Notes Coupons to the Agent or as the Agent may specify Where Notes are purchased by

the Issuer the Issuer shall immediately notify the Agent in writing of all Notes which are

purchased on behalf of the Issuer and the Issuer may at its option procure that such

Notes together in the case of Definitive Bearer Notes with all unmatured Coupons

appertaining thereto are promptly surrendered to the Agent or its authorised agent for

cancellation In the case of CGNs purchased by the Issuer which are represented by

Global Note the Agent shall upon notification by the Issuer cause entries relating to the

purchase and/or cancellation and confirmation thereof to be made on such Global Note

accordingly In the case of NGNs purchased by the Issuer which are represented by

Global Note the Agent shall upon notification by the Issuer instruct Euroclear and

Clearstream Luxembourg to make appropriate entries in their records to reflect such

redemption or purchase and cancellation provided that in the case of purchase or

cancellation the Issuer has notified the Agent of the same

13.2 The Agent or its authorised agent shall unless otherwise instructed by the Issuer in writing

and save as provided in Clause 15.1 below destroy all cancelled Notes and Coupons and

furnish the Issuer with certificate of destruction containing written particulars of the Series

and serial numbers Qf the Notes and the Series number and number by maturity date of

Coupons so destroyed

13.3 The Agent is authorised by the Issuer and instructed to in the case of any Global Note

which is CGN to endorse or to arrange for the endorsement of the relevant Global Note

to reflect the reduction in the nominal amount represented by it by the amount so

redeemed or purchased and cancelled and in the case of any Global Note which is

NGN to instruct Euroclear and Clearstream Luxembourg to make appropriate entries in

their records to reflect such redemption or purchase and cancellation as the case may be

provided that in the case of purchase or cancellation the Issuer has notified the Agent

of the same in accordance with Clause 13.1

14 Issue of Replacement Notes or Coupons

14.1 The issuer shall cause sufficient quantity of additional forms of Notes and Coupons to be

available upon request to the Agent and the Registrar as the case may be at their

respective specified offices for the purpose of issuing replacement Notes or Coupons as

provided below

14.2 The Agent in the case of Bearer Notes and the Registrar in the case of Registered Notes

shall subject to and in accordance with the Conditions and the following provisions of this

Clause 14 cause to be authenticated and delivered any replacement Notes or Coupons

which the Issuer may determine to issue in place of Notes or Coupons which have been

lost stolen mutilated defaced or destroyed

14.3 In the case of mutilated or defaced Bearer Note the Agent shall ensure that unless

otherwise covered by such indemnity as the Issuer may require any replacement Note
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only has attached to it Coupons corresponding to those attached to the mutilated or

defaced Note which is presented for replacement

14.4 The Agent or the Registrar as the case may be shall obtain verification in the case of an

allegedly lost stolen or destroyed Note or Coupon in respect of which the Series and serial

number is known that such Note or Coupon has not previously been redeemed or paid

Neither the Agent nor the Registrar shall issue any replacement Note or Coupon unless

and until the applicant therefor has

14.4.1 paid such expenses as may be incurred in connection therewith

14.4.2 furnished it with such evidence and indemnity as the Issuer and the Agent may

reasonably require and

14.4.3 in the case of any mutilated or defaced Note or Coupon surrendered it to the

Agent or the Registrar as the case may be

14.5 The Agent and the Registrar shall cancel any mutilated or defaced Notes or Coupons in

respect of which replacement Notes or Coupons have been issued pursuant to this Clause

14 The Agent or the Registrar as the case may be shall furnish the Issuer with

certificate stating the Series and serial numbers of the Notes or Coupons received by it

and cancelled pursuant to this Clause 14 and shall unless otherwise requested by the

Issuer destroy all such Notes and Coupons and furnish the Issuer with destruction

certificate containing the information specified in Clause 13.2 above

14.6 The Agent or the Registrar as the case may be shall on Issuing any replacement Note or

Coupon forthwith Inform the Issuer and the other Paying Agents of the Series and serial

number of such replacement Note or Coupon issued and if known of the Series and serial

number of the Note or Coupon in place of which such replacement Note or Coupon has

been issued Whenever replacement Coupons are issued pursuant to the provisions of this

Clause 14 the Agent shall also notify the other Paying Agents of the Series number and

maturity dates of the lost stolen mutilated defaced or destroyed Coupons and of the

replacement Coupons issued

14.7 Whenever any Note or Coupon for which replacement Note or Coupon has been issued

and of which the Series and serial number is known is presented to any of the Paying

Agents for payment or is presented to the Registrar for transfer or exchange the relevant

Paying Agent or the Registrar as the case may be shall Immediately send notice thereof

to the Issuer and the Agent or the Registrar as the case may be

15 Records and Certificates and Reporting Requirements

15.1 The Agent shall keep full and complete record of all Notes and Coupons other than

serial numbers of Coupons and of their redemption purchase cancellation or payment

as the case may be and of all replacement Notes or Coupons issued in substitution for

lost stolen mutilated defaced or destroyed Notes or Coupons and ii in respect of the

Coupons of each maturity retain until the expiry of five years from the Relevant Date in

respect of such Coupons either all paid Coupons of that maturity or list of the total

number of Coupons of that maturIty still remaining unpaId The Agent shall at all

reasonable times make such records and Coupons available to the Issuer

15.2 certificate stating the aggregate nominal amounts of Notes which have been

redeemed and the aggregate amounts in respect of Coupons which have been paid ii

the serial numbers of such Notes iii the total numbers of each denomination by maturity
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date of such Coupons iv the serial numbers of those Notes if any which have been

purchased by the Issuer and cancelled subject to delivery thereof to the Agent and the

total number and maturity dates of the Coupons attached thereto or surrendered therewith

the aggregate nominal amounts of Notes and the aggregate amounts in respect of

Coupons which have been surrendered and replaced and the serial numbers of such

Notes and the total numbers by maturity date of such Coupons and vi the aggregate

amount of interest paid and the due dates of payment on Registered Notes shall be given

to the Issuer by the Agent as soon as possible and in any event within three months after

the date of such redemption purchase payment or replacement as the case may be

15.3 The Agent shall on behalf of the Issuer submit such reports or information as may be

required from time to time by applicable law regulations and guidelines promulgated by

any govemmental regulatory authority

15.4 The Agent shall as directed by and on behalf of the Issuer comply with such other

reporting requirements of any competent authority of any relevant currency as may be in

force from time to time

15.5 All records and certificates made or given pursuant to this Clause 15 shall make

distinction between Notes and Coupons of each separate Series and between Registered

Notes and Bearer Notes

16 Copies of the Deed of Covenant and this Agreement Available for Inspection

The Paying Agents shall hold copies of the Deed of Covenant and this Agreement

available for inspection by Noteholders and Couponholders For this purpose the Issuer

shall furnish the Paying Agents with sufficient copies of each of such documents

17 Fees and Expenses

17.1 The Issuer shall pay to the Agent and the Registrar such sums in respect of the fees and

out of pocket expenses of the Paying Agents and the Registrar respectively under this

Agreement as shall be agreed between the Issuer and each of the Agent and the Registrar

under the terms of letter between such persons of even date herewith The Issuer shall

not be concerned with the apportionment of payment among the Paying Agents

17.2 At the request of the Agent or the Registrar the parties hereto may from time to time during

the continuance of this Agreement review the fees agreed initially pursuant to subclause

17.1 above with view to determining whether the parties hereto can mutually agree upon

changes therein

18 IndemnIty

18.1 The Issuer shall promptly indemnify and keep indemnified each of the Paying Agents

which term in this Clause shall include the Registrar against any losses liabilities or

expenses which it may incur or which may be made against it as result of or in

connection with its appointment or the exercise of its powers and duties under this

Agreement except such as may result from its negligence default or bad faith or that of its

officers or employees or any of them or breach by it of the terms of this Agreement

18.2 Each of the Paying Agents shall severally indemnify the Issuer against any losses

liabilities or expenses which the Issuer may incur or which may be made against the Issuer
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as result of the negligence default or bad faith of that Paying Agent or that of its officers

or employees or any of them or breach by it of the terms of this Agreement

18.3 The indemnities contained in this Clause shall survive the termination or expiry of this

Agreement

19 Repayment by Agent

Any sums paid by or by arrangement with the Issuer to the Agent pursuant to the terms of

this Agreement shall not be required to be repaid to the Issuer unless and until any Note or

Coupon becomes void by virtue of the non-presentation thereof within period of ten

years or five years respectively from the due date for payment thereof in accordance with

the Conditions In the event that any Note or Coupon becomes so void the Agent shall

forthwith repay to the Issuer sums equivalent to the amounts which would otherwise have

been payable on or in respect of the relevant Note or Coupon

20 Conditions of Appointment

20.1 Save as provided in subclauses 20.2 and 20.3 below the Agent shall be entitled to deal

with money paid to it by the Issuer for the purposes of this Agreement in the same manner

as other money paid to banker by its customers and shall not be liable to account to the

Issuer for any interest thereon No money held by any Paying Agent need be segregated

except as required by law

20.2 In acting under this Agreement and in connection with the Notes and the Coupons the

Paying Agents and the Registrar shall act solely as agents of the Issuer and subject as

provided in Clause 14 will not thereby assume any obligations towards or relationship of

agency or trust for or with any of the Noteholders or Couponholders except that funds

received by the Agent for the payment of any sums due in respect of any Series of the

Notes and the Coupons relating thereto shall be held by it in trust for the relevant

Noteholders and Couponholders as the case may be until the expiration of the relevant

period of prescription under the Conditions

20.3 None of the Paying Agents or the Registrar shall exercise any right of set-off or lien against

the Issuer or any Noteholders or Couponholders in respect of any moneys payable to or by

it under the terms of this Agreement

20.4 To the extent permitted by law each of the Paying Agents and the Registrar shall be

entitled to treat the bearer of any Bearer Note or Coupon and any person in whose name

Registered Note shall be registered as the absolute owner thereof notwithstanding any

notice to the contrary and whether or not such Note or Coupon shall be overdue and

notwithstanding any notation of ownership or writing thereon or notice of previous loss or

theft thereof for all purposes subject in relation to any Global Note as provided in the

Conditions

20.5 The Paying Agents and the Registrar shall be obliged to perform such duties and only such

duties as are herein and in the Notes specifically set forth and no implied duties or

obligations shall be read into this Agreement or the Notes against the Paying Agents or the

Registrar Each of the Paying Agents other than the Agent agrees that if any information

that is required by the Agent to perform the duties set out in Schedule becomes known to

it it will promptly provide such information to the Agent
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20.6 The Agent and the Registrar may consult on any legal matter in relation to the Notes or this

Agreement with any legal adviser selected by it and approved by the Issuer who may be

an employee of or legal adviser to the issuer and it shall be protected and shall incur no

liability for action taken or suffered to be taken with respect to such matter in good faith

and in accordance with the opinion of such legal adviser

20.7 Each of the Paying Agents and the Registrar shall be protected and shall incur no liability

for or in respect of any action taken omitted or suffered in reliance upon any instruction

request or order from the issuer the Registrar or any other Paying Agent or any Note or

Coupon or any notice resolution direction consent certificate affidavit statement cable

telefax email or other paper or document which it reasonably believes to be genuine and

to have been delivered signed or sent by the proper party or parties or upon written

instructions from the Issuer

20.8 Any of the Paying Agents and the Registrar and their officers directors and employees

may become the owner of or acquire any interest in any Notes or Coupons with the same

rights that it or he would have if the Paying Agent concerned or the Registrar as the case

may be were not appointed hereunder and may engage or be interested in any financial

or other transaction with the issuer and may act on or as depositary trustee or agent for

any committee or body of Noteholders or Couponholders or other obligations of the Issuer

as freely as if such Paying Agent or the Registrar as the case may be were not appointed

under this Agreement

20.9 The Issuer shall provide the Agent each other Paying Agent and the Registrar with copy

of the certified list of persons authorised to take action on behalf of the Issuer in connection

with this Agreement as referred to in paragraph of Appendix to the Programme

Agreement and shall notify the Agent each other Paying Agent and the Registrar

immediately in writing if any of such persons ceases to be so authorised or if any additional

person becomes so authorised together in the case of an additional authorised person

with evidence satisfactory to the Agent and the Registrar that such person has been so

authorised

20.10 The Issuer shall do or cause to be done all such acts matters and things and shall make

available all such documents as shall be necessary or desirable to enable the Agent each

other Paying Agent and the Registrar fully to comply with and carry out its duties and

obligations hereunder

20.11 Each of the Issuer the Agent the Paying Agents and the Registrar agrees that this

Agreement will subject to the other provisions herein continue in full force and effect for

so long as the Programme Agreement remains in force and effect and in particular

notwithstanding any increase in the aggregate nominal amount of the Programme pursuant

to Clause 11 of the Programme Agreement without any amendment to this Agreement

21 Communication with Paying Agents

copy of all communications relating to the subject matter of this Agreement between the

Issuer and any of the Paying Agents other than the Agent shall be sent to the Agent

22 Termination of Appointment

22.1 The Issuer may terminate the appointment of any Paying Agent or the Registrar at any
time and/or appoint additional or other Paying Agents or another Registrar by giving to the
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Paying Agent whose appointment is concerned or as the case may be the Registrar and

in the case of any Paying Agent other than the Agent the Agent at least 60 days prior

written notice to that effect provided that so long as any of the Notes is outstanding

notice shall be given in accordance with the Conditions at least 30 days prior to any

removal or appointment of any Paying Agent

22.2 Notwithstanding the provisions of subclause 22.1 above if at any time

22.2.1 any Paying Agent or the Registrar becomes incapable of acting or is adjudged

bankrupt or insolvent or files voluntary petition in bankruptcy or makes an

assignment for the benefit of its creditors or consents to the appointment of an

administrator liquidator or administrative or other receiver of all or any substantial

part of its property or if an administrator liquidator or administrative or other

receiver of it or of all or substantial part of its property is appointed or it admits in

writing its inability to pay or meet its debts as they may mature or suspends

payment thereof or if any order of any court is entered approving any petition filed

by or against it under the provisions of any applicable bankruptcy or insolvency law

or if any public officer takes charge or control of such Paying Agent or of its

property or affairs for the purpose of rehabilitation administration or liquidation

22.2.2 in the case of the Agent it fails in respect of Floating Rate Notes duly to determine

the Rate of Interest Interest Amount and/or Interest Payment Date in respect of

any Interest Period as provided in the Conditions and this Agreement or

22.2.3 in the case of the Agent or the Registrar it fails to fulfil any obligations under the

Conditions or this Agreement

the lssuer may forthwith without notice terminate the appointment of such Paying Agent or

the Registrar as the case may be in which event notice thereof shall be given to the

Noteholders and the Couponholders in accordance with the Conditions as soon as

practicable thereafter

22.3 The termination of the appointment of any Paying Agent or the Registrar hereunder shall

not entitle such Paying Agent or the Registrar as the case may be to any amount by way

of compensation but shall be without prejudice to any amount then accrued due

22.4 All or any of the Paying Agents or the Registrar may resign their respective appointments

hereunder at any time by giving to the Issuer and except in the case of resignation of the

Agent the Agent at least 60 days prior written notice to that effect Following receipt of

notice of resignation from any Paying Agent or the Registrar the issuer shall promptly give

notice thereof to the Noteholders in accordance with the Conditions If by the day falling

10 days prior to the expiry of any notice given pursuant to this subclause the Issuer has not

appointed successor Paying Agent or Registrar as the case may be then the Paying

Agent or Registrar as the case may be shall be entitled on behalf of the Issuer to appoint

as successor Paying Agent or Registrar as the case may be in its place reputable

financial institution of good standing

22.5 NotwithstandIng the provisions of subclauses 22.1 22.2 22.3 and 22.4 above so long as

any of the Notes is outstanding the termination of the appointment of any Paying Agent or

the Registrar whether by the Issuer or by the resignation of such Paying Agent shall not

be effective unless upon the expiry of the relevant notice there is an Agent ii

Registrar iii Paying Agent which may be the Agent having specified office in

leading financial centre in Continental Europe and iv so long as the Notes are listed on
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Stock Exchange Paying Agent which may be the Agent having specified office in

such place as may be required by the rules of the relevant Stock Exchange and/or the UK

Listing Authority

22.6 Any successor Paying Agent or Registrar appointed hereunder shall execute and deliver to

its predecessor the Issuer and unless its predecessor is the Agent the Agent an

instrument accepting such appointment hereunder and thereupon such successor Paying

Agent or Registrar without any further act deed or conveyance shall become vested with

all the authority rights powers trusts immunities duties and obligations of such

predecessor with like effect as if originally named as Paying Agent or the Registrar under

this Agreement

22.7 If the appointment of any Paying Agent or the Registrar hereunder is terminated whether

by the Issuer or by the resignation of such Paying Agent or the Registrar such Paying

Agent or as the case may be the Registrar shall on the date on which such termination

takes effect deliver to the successor Paying Agent or Registrar or if none the Agent all

Notes and Coupons surrendered to it but not yet destroyed and all records concerning the

Notes and Coupons maintained by it except such documents and records as it is obliged

by law or regulation to retain or not to release and iii the case of Paying Agent pay to

its successor Paying Agent or if none to the Agent the amounts held by it in respect of

Notes or Coupons which have become due and payable but which have not been

presented for payment but shall have no other duties or responsibilities under this

Agreement

22.8 If any of the Paying Agents or the Registrar changes its specified office it shall give to the

Issuer arid the Agent if applicable not less than 45 days prior written notice to that effect

giving the address of the new specified office As soon as practicable thereafter and in any

event at least 30 days prior to such change the Agent or as the case may be the

Registrar in either case at its own expense shall give to the Noteholders notice of such

change and the address of the new specified office in accordance with the Conditions

22.9 Any corporation into which any Paying Agent or the Registrar for the time being may be

merged or converted or any corporation with which any Paying Agent or the Registrar may

be consolidated or any corporation resulting from any merger conversion or consolidation

to which any Paying Agent or the Registrar may be party shall to the extent permitted by

applicable law be the successor Paying Agent or as the case may be Registrar under this

Agreement without the execution or filing
of any paper or any further act on the part of any

of the parties hereto Notice of any such merger conversion or consolidation shall forthwith

be given to the Issuer and where appropriate the Agent

23 Meetings of Noteholders

23.1 The provisions of Schedule to this Agreement shall apply to meetings of the Noteholders

and shall have effect in the same manner as if set out in this Agreement

23.2 Without prejudice to subclause 23.1 above each of the Paying Agents shall on the

request of any holders of Bearer Notes issue voting certificates and block voting

instructions together if so required by the Issuer with reasonable proof satisfactory to the

Issuer of due execution thereof on behalf of such Paying Agent in accordance with the

provisions of Schedule to this Agreement and shall forthwith give notice to the Issuer in

accordance with Schedule of any revocation or amendment of voting certificate or

block voting instruction Each Paying Agent shall keep full and complete record of all
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voting certificates and block voting instructions issued by it and shall not later than 24

hours before the time appointed for holding any meeting or adjourned meeting deposit at

such place as the Agent shall designate or approve full particulars of all voting certificates

and block voting instructions issued by it in respect of such meeting or adjourned meeting

24 CommunIcations

All communications shall be by email telefax or letter delivered by hand or but only where

specifically provided in the Procedures Memorandum by telephone Each communication

shall be made to the relevant party at the email address telefax number or postal address

or telephone number and in the case of communication by email telefax or letter

marked for the attention of or in the case of communication by telephone made to the

persons from time to time specified in writing by that party to the other for the purpose

The initial telephone number email address telefax number and postal address of and

persons so specified by each party are set out on the signature pages of this Agreement

communication shall be deemed received if by telefax or email when an

acknowledgement of receipt is received if by telephone when made or if by letter when

delivered provided that any communication which is received or deemed to take effect In

accordance with the foregoing outside business hours or on non-business day in the

place of receipt shall be deemed to take effect at the opening of business on the next

following business day in such place Any communication delivered to any party under this

Agreement which is to be sent by email or telefax will be written legal evidence

25 Taxes

The Issuer agrees to pay any and all stamp and other documentary taxes or duties which

may be payable in connection with the execution delivery performance and enforcement

of this Agreement

26 DescrIptive HeadIngs and Counterparts

26.1 The descriptive headings in this Agreement are for convenience of reference only and shall

not define or limit the provisions hereof

26.2 This Agreement may be executed by any one or more of the parties hereto in any number

of counterparts each of which shall be deemed to be an original but all such counterparts

shall together constitute one and the same instrument

27 Amendments

This Agreement may be amended by the parties hereto without the consent of the

Noteholders or the Couponholders or as the case may be the holders of Notes or

Coupons of any one or more Series so as to modify any of the provisions of this

Agreement which are of formal minor or technical nature or is made to correct

manifest error Any such modification shall be binding on the Noteholders and the

Couponholders or as the case may be the holders of Notes or Coupons of the relevant

Series and if the Agent so requires shall be notified to the Noteholders or as the case

may be the holders of Notes of the relevant Series as soon as practicable thereafter In

accordance with the relevant Condition This provision is without prejudice to any rights

which the parties hereto may have as between themselves to amend or modify in any

manner any terms of this Agreement under applicable law

Al 0952294

28



28 Contracts Rights of Third Parties Act 1999

person who is not party to this Agreement has no right under the Contracts Rights of

Third Parties Act 1999 to enforce any term of this Agreement

29 Governing Law

29.1 This Agreement and any non-contractual obligations arising out of or in connection with it

is governed by and shall be construed in accordance with the laws of England

29.2 Each of the parties hereto agrees that the courts of England are to have exclusive

jurisdiction to settle any disputes which may arise out of or in connection with this

Agreement and accordingly any legal action or proceedings arising out of or in connection

with this Agreement shall be brought in such courts

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first

above written
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SCHEDULE

TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be attached to or

Incorporated by reference Into each global Note and which will be endorsed upon each

definitive Note The applicable Pricing Supplement prepared by or on behalf of the issuer

in relation to any Notes may specify other Terms and Conditions which shall to the extent

so specified or to the extent inconsistent with these Terms and Conditions replace the

following Terms and Conditions for the purposes of specific issue of Notes The

applicable Pricing Supplement will be Incorporated into or attached to each global Note

and endorsed upon each definitive Note All capitalised terms shall have the meanings

defined herein The price and amount of Notes to be issued under the Programme will be

determined by the issuer and the relevant Dealers at the time of the Issue in accordance

with prevailing market conditions

This Note is one of Series of the Notes Notes which expression shall mean in relation to

any Notes represented by Note in global form Global Note units of the lowest Specified

Denomination in the Specified Currency of the relevant Notes ii definitive Notes issued in

exchange or part exchange for Global Note and iii any Global Note issued subject to and

with the benefit of an amended and restated Agency Agreement dated 11 August 2009 the

Agency Agreement and made between European Bank for Reconstruction and Development

the issuer Citibank N.A as issuing agent principal paying agent agent bank and if so

specified in the applicable Pricing Supplement calculation agent and/or determination agent as

the case may be the Agent which expression shall include any successor as agent or any other

calculation agent and/or determination agent as the case may be specified in the applicable

Pricing Supplement Citibank N.A as registrar the Registrar which expression shall include

any successor registrar and the other paying agents named therein together with the Agent the

Paying Agents which expression shall include any additional or successor paying agents

As used herein Series means each original issue of Notes together with any further issues

expressed to form single series with the original issue which are denominated in the same

currency and which have the same Maturity Date interest basis and interest payment dates if

any and the terms of which save for the Issue Date or Interest Commencement Date and the

issue Price are otherwise identical including whether or not the Notes are listed and the

expressions Notes of the relevant Series and holders of Notes of the relevant Series and

related expressions shall be construed accordingly

To the extent the Pricing Supplement for this Series of Notes specifies other Terms and Conditions

which are in addition to or inconsistent with these Terms and Conditions such new Terms and

Conditions shall apply to this Series of Notes

The holders for the time being of the Notes Noteholders which expression shall in relation to

any Notes represented by Global Note be construed as provided in Condition the holders of

the Coupons as defined below appertaining to interest-bearing definitive Bearer Notes the

Couponholders the holders of the Talons as defined below the Talonhoiders and the

holders of the Receipts as defined below the Receiptholders are deemed to have notice of

and are entitled to the benefit of all the provisions of the Agency Agreement and the applicable

Pricing Supplement which are binding on them The statements In these Terms and Conditions

are summaries of and are subject to the detailed provisions of the Agency Agreement Copies of

the Agency Agreement which contains the form of Pricing Supplement and the Pricing
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Supplement for the Notes of this Series are available from the principal office of the Agent and the

Paying Agents set out at the end of these Terms and Conditions

The Noteholders the Receiptholders and the Couponholders are entitled to the benefit of the

amended and restated Deed of Covenant the Deed of Covenant dated 11 August 2009 and

made by the Issuer The original of the Deed of Covenant is held by common depositary on

behalf of Euroclear Bank S.A./N.V Euroclear and Clearstream Banking sociØtO anonyme

Clearstream Luxembourg

Any reference herein to The Depository Trust Company and/or Euroclear and/or Clearstream

Luxembourg shall whenever the context so permits be deemed to include reference to any

additional or alternative clearing system approved by the Issuer and the Agent

Words and expressions defined in the Agency Agreement or defined or set out in the applicable

Pricing Supplement which term as used herein means in relation to this Note the Pricing

Supplement attached hereto or endorsed hereon shall have the same meanings where used in

these Terms and Conditions unless the context otherwise requires or unless otherwise stated

Form Denomination Title and Transfer

The Notes are in bearer form Bearer Notes or registered form Registered Notes in

the Specified Currency and Specified Denominations and definitive Notes will be serially

numbered This Note is to the extent specified in the applicable Pricing Supplement

Fixed Rate Note Floating Rate Note Zero Coupon Note an Indexed Note or Dual

Currency Note or any appropriate combination thereof If it is definitive Bearer Note it is

issued with coupons for the payment of interest Coupons attached and if applicable

talons for further Coupons Talons attached unless it is Zero Coupon Note in which

case references to interest other than in relation to interest due after the Maturity Date

and Coupons in these Terms and Conditions are not applicable If It is definitive Bearer

Note redeemable in instalments it is issued with receipts Receipts for the payment of

instalments of principal prior to stated maturity attached Wherever Dual Currency Notes or

Indexed Notes are issued to bear interest on fixed or floating rate basis or on non-

interest-bearing basis the provisions in these Terms and Conditions relating to Fixed Rate

Notes Floating Rate Notes and Zero Coupon Notes respectively shall where the context

so admits apply to such Dual Currency Notes or Indexed Notes Any reference in these

Terms and Conditions to Coupons Couponholders or coupons shall unless the

context otherwise requires be deemed to include reference to Talons Talonholders or

talons

Subject as set out below title to the Bearer Notes the Coupons and Receipts will pass by

delivery The holder of each Coupon or Receipt whether or not such Coupon or Receipt is

attached to Bearer Note in his capacity as such shall be subject to and bound by all the

provisions contained in the relevant Note The Issuer and any Paying Agents may deem

and treat the bearer of any Bearer Note Coupon or Receipt as the absolute owner thereof

whether or not such Bearer Note Coupon or Receipt shall be overdue and

notwithstanding any notation of ownership or writing thereon or notice of any previous loss

or theft thereof for all purposes but in the case of any Global Note without prejudice to

the provisions set out below

The Issuer has appointed the Registrar at its office specified below to act as registrar in

respect of the Registered Notes The Issuer shall cause to be kept at the specified office of

the Registrar for the time being register the Register on which shall be entered inter
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alia the names and addresses of the holders of the Registered Notes and particulars of all

transfers of title to the Registered Notes The Issuer and the Registrar may deem and treat

the registered owner of Registered Note as the absolute owner thereof whether or not

such Note shall be overdue and notwithstanding any notation of ownership or writing

thereon or notice of any previous loss or theft thereof The Issuer reserves the right at any

time to vary or terminate the appointment of the Registrar and to appoint another Registrar

provided that it will at all times maintain Registrar Notice of any termination or

appointment and of any changes in specified offices will be given to the Registered

Noteholders promptly by the Issuer in accordance with Condition 13

Global Note in registered form Registered Global Note may be transferred in

whole to another nominee for The Depository Trust Company or other common depositary

for Euroclear and Clearstream Luxembourg or such other clearing system and common

depositary or person as may be specified in the applicable Pricing Supplement or

otherwise as may be specified separately in the applicable Pricing Supplement by the

registered holder depositing the Registered Global Note at the specified office of the

Registrar with the form of transfer attached thereto duly completed and signed by or on

behalf of the transferor upon payment of any applicable taxes or other governmental

charges and upon the Registrar after due and careful enquiry being satisfied with the title

and identity of the person making the request and subject to such other reasonable

regulations as the Issuer and the Registrar may prescribe all as described in the Agency

Agreement Subject as provided above the Registrar will within three business days of

such deposit or such longer period as may be required to comply with any applicable

fiscal or other laws or regulations deliver new Registered Global Note at its specified

office to and in the name of the transferee Notwithstanding the above provisions the

holder of Registered Global Note may not require the transfer of Registered Global

Note to be registered during the period of 15 days ending on the due date for any payment

of principal or interest on the Registered Global Note

definitive Registered Note may betransferred in whole or in part in the amount of the

lowest Specified Denomination or any integral multiple thereof by the transferor depositing

such Registered Note for registration of the transfer of the Registered Note or the relevant

part of the Registered Note at the specified office of the Registrar with the form of transfer

endorsed on the definitive Registered Note duly completed and signed by or on behalf of

the transferor and upon the Registrar after due and careful enquiry being satisfied with the

documents of title and the identity of the person making the request and subject to such

reasonable regulations as the Issuer and the Registrar may prescribe Subject as provided

above the Registrar will within three business days of the request or such longer period

as may be required to comply with any applicable fiscal or other laws or regulations

deliver at Its specified office to the transferee or at the risk of the transferee send by mail

to such address as the transferee may request new Registered Note of like aggregate

nominal amount to the Registered Note or the relevant part of the Registered Note

transferred In the case of the transfer of part only of Registered Note new Registered

Note in respect of the balance of the Registered Note not transferred will be so delivered or

at the risk of the transferor sent to the transferor

In the event of partial redemption of Registered Notes under Condition the Registrar

shall not be required

to register the transfer of definitive Registered Notes or parts of Registered Notes

during the period beginning on the 45th day before the date of the partial
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redemption and ending on the day on which notice is given specifying the serial

numbers of definitive Registered Notes called in whole or in part for redemption

both inclusive or

to register the transfer of any definitive Registered Note or part of definitive

Registered Note called for partial redemption

Registered Noteholders will not be required to bear the costs and expenses of effecting

any registration of transfer or any exchange as provided above except for any costs or

expenses of delivery other than by regular mail and except that the Issuer may require the

payment of sum sufficient to cover any stamp duty tax or other governmental charge that

may be imposed in relation to the registration or exchange

For so long as any of the Notes are represented by Global Note in bearer form each

person other than clearing system which is an account holder with another clearing

system for the purpose of operating any bridge between two or more clearing systems

who is for the time being shown in the records of Euroclear and/or Clearstream

Luxembourg as the holder of particular nominal amount of such Notes in which regard

any certificate or other document issued by Euroclear or Clearstream Luxembourg as to

the nominal amount of such Notes standing to the account of any person shall be

conclusive and binding for all purposes save in the case of manifest error shall be treated

by the Issuer the Agent and any other Paying Agent as holder of such nominal amount of

such Notes for all purposes other than for the payment of principal including premium if

any and interest on such Notes or the delivery of securities or any other assets

deliverable pursuant to such Notes the right to which shall be vested as against the

Issuer the Agent and any other Paying Agent solely in the bearer holder of the Global

Note in accordance with and subject to its terms and the expressions Noteholder

holder of Notes and related expressions shall be construed accordingly

Notes which are represented by Global Note will only be transferable in accordance with

the rules and procedures for the time being of The Depository Trust Company and/or

Euroclear and/or Clearstream Luxembourg as the case may be or such other rules and

procedures as may be specified in the applicable Pricing Supplement

Status of the Notes

The Notes and if applicable the relative Coupons and Receipts are direct and subject to

Condition unsecured obligations of the Issuer ranking pan passu without any preference

among themselves and subject as aforesaid with all its other obligations which are

unsecured and not subordinated The Notes and if applicable the relative Coupons and

Receipts are not the obligations of any government or member of the Issuer.1

Negative Pledge

As long as any of the Notes shall be outstanding the Issuer will not create on any of its

property or assets any mortgage pledge or other lien or charge as security for any bonds

notes or other evidences of indebtedness quoted listed or ordinarily dealt in on any stock

exchange or other organised securities market heretofore or hereafter issued or assumed

by the Issuer or for any guarantee thereof by the Issuer unless all payments in respect of

the Notes shall be secured by such mortgage pledge lien or charge equally and rateably

This disclaimer will also appear conspicuously on the face of the Notes as required by Article 20.2 of the Agreement

Establishing the European Bank for Reconstruction and Devalopinent dated 29 May 1990
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with such bonds notes evidences of indebtedness or guarantees provided however that

the foregoing shall not apply to any lien created as security for the payment of such

indebtedness or guarantee incurred for the purpose of financing or refinancing the

purchase of any property ii any lien arising in the ordinary course of business and

securing debt maturing not more than one year after the date on which it is originally

incurred or iii any extension or renewal of the foregoing

Interest

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from and including the Interest

Commencement Date to but excluding the next following Fixed Interest

Date or the Maturity Date as the case may be at the rates per annum

equal to the Fixed Rates of Interest payable in arrear on the Fixed Interest

Dates in each year and on the Maturity Date subject to Condition 6e
The first payment of interest will be made on the Fixed Interest Date next

following the Interest Commencement Date and if the first anniversary of

the Interest Commencement Date is not Fixed Interest Date will amount

to the Initial Broken Amount If the Maturity Date is not Fixed Interest

Date interest from and including the preceding Fixed Interest Date or the

Interest Commencement Date as the case may be to but excluding the

Maturity Date will amount to the Final Broken Amount

ii Subject as aforesaid such interest will be payable in respect of each Fixed

Interest Period which expression shall in these Terms and Conditions

mean the period from and including Fixed Interest Date or the Interest

Commencement Date to but excluding the next or first Fixed Interest

Date or the Maturity Date as the case may be If interest is required to be

calculated for period ending other than on Fixed Interest Date or for

period ending on Fixed Interest Date as adjusted in accordance with the

business day convention specified in the applicable Pricing Supplement all

in accordance with Clause 4aiii below such interest shall be calculated

by applying the Fixed Rate of Interest to each Specified Denomination

multiplying such sum by the applicable Fixed Day Count Fraction arid

rounding the resultant figure to the nearest sub-unit of the relevant

Specified Currency half of any such sub-unit being rounded upwards or

otherwise in accordance with applicable market convention

In these Terms and Conditions the following expressions have the

following meanings

Fixed Day Count Fraction means

if ActuallActual ISDA is specified in the applicable Pricing

Supplement the actual number of days in the Calculation Period

divided by 365 or if any portion of that Calculation Period falls in

leap year the sum of the actual number of days in that portion of

the Calculation Period falling in leap year divided by 366 and

the actual number of days in that portion of the Calculation Period

falling in non-leap year divided by 365
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if Actual/365 Fixed is specified in the applicable Pricing

Supplement the actual number of days in the Calculation Period

divided by 365

if Actual/360 is specified in the applicable Pricing Supplement the

actual number of days in the Calculation Period divided by 360

if 301360 is specified in the applicable Pricing Supplement the

number of days in the Calculation Period divided by 360 calculated

on formula basis as follows

Fixed Day Count Fraction
Y2 Yi Mz Mi D2 Di

360

where

V1 is the year expressed as number in which the first day of the

Calculation Period falls

Y2 is the year expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

M1 is the calendar month expressed as number in which the first

clay of the Calculation Period falls

M2 is the calendar month expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

D1 is the first calendar day expressed as number of the

Calculation Period unless such number would be 31 in which case

D1 will be 30 and

02 is the calendar day expressed as number immediately

following the last day included in the Calculation Period unless such

number would be 31 and D1 is greater than 29 in which case D2 will

be 30

if 30E/360 or Eurobond Basis is specified in the applicable Pricing

Supplement the number of days in the Calculation Period divided by

360 calculated on formula basis as follows

Fixed Day Count Fraction
Yi M2 MiD2 Di

360

where

Y1 is the year expressed as number in which the first day of the

Calculation Period falls

V2 is the year expressed as number in which the day

immediately following the last day included in the Calculation Period

falls
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M1 is the calendar month expressed as number in which the first

day of the Calculation Period falls

M2 is the calendar month expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

Di is the first calendar day expressed as number of the

Calculation Period unless such number would be 31 in which case

will be 30 and

D2 is the calendar day expressed as number immediately

following the last day included in the Calculation Period unless such

number would be 31 in which case 02 will be 30

if 30E1360 ISDA is specified in the applicable Pricing Supplement

the number of days in the Calculation Period divided by 360

calculated on formula basis as follows

Fixed Day Count Fraction
Y2 YO Mi 12 DO

where

Y1 is the year expressed as number in which the first day of the

Calculation Period fals

Y2 is the year expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

is the calendar month expressed as number in which the first

day of the Calculation Period falls

M21 is the calendar month expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

Di is the first calendar day expressed as number of the

Calculation Period unless that day is the last day of February or

ii such number would be 31 in which case D1 will be 30 and

D2 Is the calendar day expressed as number immediately

following the last day included in the Calculation Period unless

that day is the last day of February but not the Maturity Date or ii

such number would be 31 in which case D2 will be 30

if Actual/Actual ICMA is specified in the applicable Pricing

Supplement

if the Calculation Period is equal to or shorter than the Determination

Period during which it falls the number of days in the Calculation

Period divided by the product of the number of days in such

Determination Period and the number of Determination Periods

normally ending in any year and
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if the Calculation Period is longer than one Determination Period the

sum of

the number of days in such Calculation Period falling in the

Determination Period in which it begins divided by the

product of the number of days in such Determination

Period and the number of Determination Periods

normally ending in any year and

the number of days in such Calculation Period falling in the

next Determination Period divided by the product of the

number of days in such Determination Period and the

number of Determination Periods normally ending in any

year

where

Determination Period means the period from and including

Determination Date in any year to but excluding the next

Determination Date and

Determination Date means each relevant Fixed Interest Date

except that the first Determination Date shall be deemed to be the

interest Commencement Date unless otherwise specified in the

applicable Pricing Supplement

For the purposes of the definition of Determination Date in this

Condition 4aiiG the adjustment of any Fixed Interest Date as

result of the application of any Business Day Convention shall be

disregarded or

such other basis as may be agreed as specified in the applicable

Pricing Supplement

sub-unit means with respect to any currency other than euro the lowest

amount of such currency that is available as legal tender in the country of

such currency and with respect to euro means one cent and

Calculation Period means with respect to the relevant period for which

interest is to be calculated on any Note period of time from and including

the first day of such period to but excluding the last whether or not

constituting Fixed Interest Period

iii If any Fixed Interest Date would otherwise fall on day which is not

Business Day then payment of the interest due on such Fixed Interest

Date subject to Condition 68 shall be made after adjustment in

accordance with the business day convention specified in the applicable

Pricing Supplement If the business day convention specified in the

applicable Pricing Supplement is

the Following Business Day Convention payment of the interest due

on such Fixed Interest Date shall be postponed to the next day

which is Business Day and if the amount of interest due has been

specified to be adjusted the Fixed Interest Date shall also be

postponed to the next day which is Business Day

A10952294

37



the Modified Following Business Day Convention payment of the

interest due on such Fixed Interest Date shall be postponed to the

next day which Is Business Day unless it would thereby fall into the

next calendar month in which event payment of the interest due on

such Fixed Interest Date shall be brought forward to the Immediately

preceding Business Day and if the amount of interest due has been

specified to be adjusted the Fixed Interest Date shall also be

postponed to the next day which Is Business Day unless it would

thereby fall into the next calendar month in which event the Fixed

Interest Date shall be brought forward to the immediately preceding

Business Day or

the Preceding Business Day Convention payment of the interest

due on such Fixed Interest Date shall be brought forward to the

immediately preceding Business Day and if the amount of interest

due has been specified to be adjusted the Fixed Interest Date shall

also be brought forward to the immediately preceding Business Day

If the payment in respect of Fixed Interest Date becomes subject to

business day convention as set out above there will be no adjustment to

the calculation of interest payable in respect of the relevant Fixed Interest

Date unless it is specified in the applicable Pricing Supplement that the

amount of interest payable in such circumstances will be calculated by

reference to the period ending on the Fixed Interest Date as adjusted in

accordance with the specified business day convention in which case the

Fixed Day Count Fraction specified in the applicable Pricing Supplement

will also be applied

In this Condition 4a Business Day means day which is

either in relation to Notes denominated in Specified Currency

other than euro day on which commercial banks and foreign

exchange markets settle payments and are open for general

business including dealings in foreign exchange and foreign

currency deposits in the principal financial centre of the country of

the relevant Specified Currency or in relation to Notes

denominated in euro day on which the TARGET System is open

for the settlement of payments in euro TARGET Business Day
in these Terms and Conditions TARGET System means the Trans

European Automated Real-Time Gross Settiement Express Transfer

known as TARGET2 system or any successor thereto and

day on which commercial banks and foreign exchange markets are

open for general business including dealings in foreign exchange

and foreign currency deposits in any additional business centre

specified in the applicable Pricing Supplement and if TARGET is

specified as an additional business centre in the applicable Pricing

Supplement TARGET Business Day
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Interest on Floating Rate Notes

Interest Payment Dates

Each Floating Rate Note and Indexed Note bears interest on its nominal

amount as specified in Condition 4bii and such interest will be payable

subject to Condition 6e in arrear on either

the Interest Payment Dates in each year or

if no express Interest Payment Dates is/are specified in the

apphcable Pricing Supplement each date each an Interest

Payment Date which falls the number of months or other period

specified as the Specified Period in the applicable Pricing

Supplement after the preceding Interest Payment Date or in the

case of the first Interest Payment Date after the Interest

Commencement Date

Such interest will be payable in respect of each Interest Period which

expression shall in these Terms and Conditions mean the period from

and including an Interest Payment Date or the Interest Commencement

Date to but excluding the next or first Interest Payment Date

If any Interest Payment Date or other date which is specified in the

applicable Pricing Supplement to be subject to adjustment in accordance

with business day convention would otherwise fall on day which is not

Business Day then subject to Condition 6e if the business day

convention specified is

in the case of above the Floating Rate Convention such

Interest Payment Date or other date shall be postponed to the

next day which is Business Day unless it would thereby fall into

the next calendar month in which event such Interest Payment

Date or other date shall be the immediately preceding Business

Day and each subsequent Interest Payment Date or other

date shall be the last Business Day in the month which falls the

Specified Period after the preceding applicable Interest Payment

Date or other date occurred

the Following Business Day Convention such Interest Payment

Date or other date shall be postponed to the next day which is

Business Day

the Modified Following Business Day Convention such Interest

Payment Date or other date shall be postponed to the next day

which is Business Day unless it would thereby fall into the next

calendar month in which event such Interest Payment Date or
other such date shall be brought forward to the immediately

preceding Business Day or

the Preceding Business Day Convention such Interest Payment

Date or other date shall be brought forward to the immediately

preceding Business Day
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If the payment in respect of an Interest Payment Date becomes subject to

business day convention as set out above there will be rio adjustment to

the calculation of interest payable in respect of the relevant Interest

Payment Date unless it is specified in the applicable Pricing Supplement

that the amount of interest payable in such circumstances will be calculated

by reference to the period ending on the Interest Payment Date as

adjusted in accordance with the specified business day convention in

which case the Floating Day Count Fraction specified In the applicable

Pricing Supplement will also be applied

In this Condition 4b Business Day means day which is

either in relation to Notes denominated In Specified Currency

other than euro day on which commercial banks and foreign

exchange markets settle payments and are open for general

business including dealings in foreign exchange and foreign

currency deposits in the principal financial centre of the country of

the relevant Specified Currency or in relation to Notes

denominated in euro day on which the TARGET system is open

for the settlement of payments in euro TARGET Business Day
In these Terms and Conditions TARGET System means the

Trans-European Automated Real-Time Gross Settlement Express

Transfer known as TARGET2 system or any successor thereto

and

day on which commercial banks and foreign exchange markets

are open for general business including dealings in foreign

exchange and foreign currency deposits in any additional business

centre specified in the applicable Pricing Supplement and if

TARGET is specified as an additional business centre in the

applicable Pricing Supplement TARGET Business Day

ii Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate

Notes will be determined in the manner specified in the applicable Pricing

Supplement Interest including any Rate of Interest if applicable in the

case of Indexed Notes will be determined in accordance with Condition

4d

iii ISDA Determination

Where ISDA Determination is specified in the applicable Pricing

Supplement as the manner in which the Rate of Interest is to be

determined the Rate of Interest for each Interest Period will be the relevant

ISDA Rate plus or minus as indicated in the applicable Pricing

Supplement the Margin if any For the purposes of this sub-paragraph

iii ISDA Rate for an Interest Period means rate equal to the Floating

Rate that would be determined by the Agent or other person specified in

the applicable Pricing Supplement under an interest rate swap transaction

if the Agent or that other person were acting as Calculation Agent for that

swap transaction under the terms of an agreement incorporating the ISDA

Definitions and under which
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the Floating Rate Option is as specified in the applicable Pricing

Supplement

the Designated Maturity is the period specified in the applicable

Pricing Supplement and

the relevant Reset Date is either if the applicable Floating Rate

Option is based on the London interbank offered rate LIBOR or

on the Euro-zone inter-bank offered rate EURIBOR for

currency the first day of that Interest Period or ii in any other case

as specified in the applicable Pricing Supplement

For the purpose of this sub-paragraph iii Floating Rate Calculation

Agent Floating Rate Option Designated Maturity and Reset Date

have the meanings given to those terms in the ISDA Definitions and the

definition of Banking Day in the ISDA Definitions shall be amended to

insert after the words are open for in the second line the word general

When this sub-paragraph iii applies in respect of each relevant Interest

Period the Agent will be deemed to have discharged its obligations under

sub-paragraph below in respect of the determination of the Rate of

Interest if it has determined the Rate of Interest in respect of such Interest

Period in the manner provided in this sub-paragraph iii

In these Terms and Conditions Euro-zone means the region comprised of

member states of the European Union that adopt the single currency in

accordance with the Treaty establishing the European Community as

amended by the Treaty on European Union and shall include any other

country that has not adopted the aforementioned single currency as may
be specified in the applicable Pricing Supplement

In these Terms and Conditions ISDA Definitions means the 2006 ISDA

Definitions as amended and/or supplemented as at the Issue Date of the

Notes published by the International Swaps and Derivatives Association

Inc unless otherwise specified in the applicable Pricing Supplement

iv Screen Rate Determination

The provisions set out below in this sub-paragraph iv will apply unless

otherwise specified in the applicable Pricing Supplement

Where so specified in the applicable Pricing Supplement the Rate of

Interest for each Interest Period wilt subject as provided below be either

the offered quotation or

the arithmetic mean rounded if necessary to the fourth decimal

place with 0.00005 being rounded upwards of the offered

quotations expressed as percentage rate per annum

for deposits in the Specified Currency for the Specified Period which

appears or appear as the case may be on the Relevant Screen Page as at

1100 am London time in the case of LIBOR or Brussels time in the case

of EURIBOR on the Interest Determination Date in question plus or minus

as indicated in the applicable Pricing Supplement the Margin if any all
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as determined by the Agent or such other entity specified in the applicable

Pricing Supplement If five or more such offered quotations are available

on the Relevant Screen Page the highest or if there is more than one

such highest rate one only of such rates and the lowest or if there is

more than one such lowest rate one only of such rates shall be

disregarded by the Agent for the purpose of determining the arithmetic

mean rounded as provided above of such offered quotations

If the Relevant Screen Page is not available or if in the case of above

no such offered quotation appears or in the case of above fewer than

three of such offered quotations appear as at such time specified above

the Agent or such other entity specified in the applicable Pricing

Supplement shall request each of the Reference Banks as defined below

to provide the Agent or such other entity specified in the applicable Pricing

Supplement with its offered quotation expressed as percentage rate per

annum for deposits in the Specified Currency for the Specified Period to

prime banks in the London inter-bank market at approximately 1100 a.m

London time if the Reference Rate is LIBOR or to prime banks in the

Euro-zone inter-bank market at approximately 1100 a.m Brussels time if

the Reference Rate is EURIBOR on the Interest Determination Date If two

or more of the Reference Banks provide the Agent or such other entity

specified in the applicable Pricing Supplement with such offered

quotations the Rate of Interest for the relevant Interest Period shall be the

arithmetic mean rounded if necessary to the fourth decimal place with

0.00005 being rounded upwards of such offered quotations plus or minus

as appropriate the Margin if any all as determined by the Agent or such

other entity specified in the applicable Pricing Supplement

If on any Interest Determination Date one only or none of the Reference

Banks provides the Agent or such other entity specified in the applicable

Pricing Supplement with such offered quotations as provided in the

preceding paragraph the Rate of Interest for the relevant Interest Period

shall be the rate per annum which the Agent or such other entity specified

in the applicable Pricing Supplement determines as being the arithmetic

mean rounded if necessary to the fourth decimal place with 0.00005 being

rounded upwards of the rates as communicated to and at the request of

the Agent or such other entity specified in the applicable Pricing

Supplement by the Reference Banks or any two or more of them at which

such banks were offered as at 1100 am London time if the Reference

Rate is LIBOR or Brussels time if the Reference Rate is EURIBOR on the

relevant Interest Determination Date deposits in the Specified Currency for

the Specified Period by prime banks in if the Reference Rate is LIBOR the

London inter-bank market or if the Reference Rate is EURIBOR the Euro-

zone inter-bank market as the case may be plus or minus as appropriate

the Margin if any or if fewer than two of the Reference Banks provide the

Agent or such other entity specified in the applicable Pricing Supplement

with such offered rates the offered rate for deposits in the Specified

Currency for the Specified Period or the arithmetic mean rounded as

provided above of the offered rates for deposits in the Specified Currency

for the Specified Period which at approximately 1100 a.m London time
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if the Reference Rate is LIBOR or at approximately 1100 am Brussels

time if the Reference Rate is EURIBOR on the relevant Interest

Determination Date any one or more banks which bank or banks is or are

in the opinion of the Agent and the Issuer suitable for such purpose

informs the Agent or such other entity specified in the applicable Pricing

Supplement it is quoting to prime banks in the London inter-bank market if

the Reference Rate is LIBOR or the Euro-zone inter-bank market if the

Reference Rate is EURIBOR as the case may be or as the case may be

the quotations of such bank or banks to the Agent or such other entity

specified in the applicable Pricing Supplement plus or minus as

appropriate the Margin if any provided that if the Rate of Interest cannot

be determined in accordance with the foregoing provisions of this

paragraph the Rate of Interest shall be established by the Agent or such

other entity specified in the applicable Pricing Supplement in its sole and

absolute discretion and acting in good faith or as otherwise specified in the

applicable Pricing Supplement

Determination of Rate of Interest and calculation of Interest Amount

The Agent will on or as soon as practicable after each date on which the

Rate of Interest is to be determined the Interest Determination Date
determine the Rate of Interest subject to any Minimum or Maximum Rate

of Interest specified in the applicable Pricing Supplement and calculate the

amount of interest the Interest Amount payable on the Floating Rate

Notes in respect of each Specified Denomination for the relevant Interest

Period Each Interest Amount shall be calculated by applying the Rate of

Interest to the Specified Denomination multiplying such sum by the

applicable Floating Day Count Fraction and rounding the resultant figure to

the nearest sub-unit of the relevant Specified Currency half of any such

sub-unit being rounded upwards or otherwise In accordance with applicable

market convention In these Terms and Conditions the following

expressions have the following meanings

Floating Day Count Fraction means

if Actual/Actual ISDA is specified in the applicable Pricing

Supplement the actual number of days in the Calculation Period

divided by 365 or if any portion of that Calculation Period falls in

leap year the sum of the actual number of days in that portion of

the Calculation Period falling in leap year divided by 366 and

the actual number of days in that portion of the Calculation Period

falling in non-leap year divided by 365

if Actual/365 Fixed is specified in the applicable Pricing

Supplement the actual number of days in the Calculation Period

divided by 365

if ActuaII36O is specified in the applicable Pricing Supplement the

actual number of days in the Calculation Period divided by 360

if 30/360 Is specified in the applicable Pricing Supplement the

number of days in the Calculation Period divided by 360 calculated

on formula basis as follows

Al 0952294

43



Floating Day Count Fraction
Y2 Yi Mi1 12 Di

where

Y1 is the year expressed as number in which the first day of the

Calculation Period falls

Y2 is the year expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

M11 is the calendar month expressed as number in which the first

day of the Calculation Period falls

M2 is the calendar month expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

D1 is the first calendar day expressed as number of the

Calculation Period unless such number would be 31 in which case

D1 will be 30 and

D2 is the calendar day expressed as number immediately

following the last day included in the Calculation Period unless such

number would be 31 and D1 is greater than 29 in which case D2 will

be 30

if 30E/360 or Eurobond Basis is specified in the applicable Pricing

Supplement the number of days in the Calculation Period divided by

360 calculated on formula basis as follows

Floating Day Count Fraction
Y2 YOl Mi 12 DO

where

Y1 is the year expressed as number in which the first day of the

Calculation Period falls

is the year expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

is the calendar month expressed as number in which the first

day of the Calculation Period falls

M2 is the calendar month expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

Di is the first calendar day expressed as number of the

Calculation Period unless such number would be 31 in which case

D1 will be 30 and
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02 is the calendar day expressed as number immediately

following the last day included in the Calculation Period unless such

number would be 31 in which case D2 will be 30

if 30E1360 ISDA is specified in the applicable Pricing Supplement

the number of days in the Calculation Period divided by 360

calculated on formula basis as follows

Floating Day Count Fraction
Y2 YiJ MO D2 Di

where

Y1 is the year expressed as number in which the first day of the

Calculation Period falls

Y2 is the year expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

M1 is the calendar month expressed as number in which the first

day of the Calculation Period falls

M2 is the calendar month expressed as number in which the day

immediately following the last day included in the Calculation Period

falls

D1 is the first calendar day expressed as number of the

Calculation Period unless that day is the last day of February or

ii such number would be 31 in which case D1 will be 30 and

D2 is the calendar day expressed as number immediately

following the last day included in the Calculation Period unless

that day is the last day of February but not the Maturity Date or ii

such number would be 31 in which case D2 will be 30

in relation to Indexed Notes only if Actual/Actual ICMA is

specified in the applicable Pricing Supplement

if the Calculation Period is equal to or shorter than the Determination

Period during which it falls the number of days in the Calculation

Period divided by the product of the number of days in such

Determination Period and the number of Determination Periods

normally ending in any year and

if the Calculation Period is longer than one Determination Period the

sum ot

the number of days in such Calculation Period falling in the

Determination Period in which it begins divided by the

product of the number of days in such Determination

Period and the number of Determination Periods

normally ending in any year and
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the number of days in such Calculation Period falling in the

next Determination Period divided by the product of the

number of days in such Determination Period and the

number of Determination Periods normally ending in any

year

where

Determination Period means the period from and including

Determination Date in any year to but excluding the next

Determination Date and

Determination Date means each relevant Interest Payment Date

except that the first Determination Date shall be deemed to be the

Interest Commencement Date unless otherwise specified in the

applicable Pricing Supplement

For the purposes of the definition of Determination Date in this

Condition 4bvG the adjustment of any Interest Payment Date as

result of the application of any Business Day Convention shall be

disregarded or

such other basis as may be agreed as specified in the applicable

Pricing Supplement

sub-unit means with respect to any currency other than euro the lowest

amount of such currency that is available as legal tender in the country of

such currency and with respect to euro means one cent and

Calculation Period means with respect to the relevant period for which

interest is to be calculated on any Note period of time from and including

the first day of such period to but excluding the last whether or not

constituting an Interest Period

vi Notification of Rate of Interest and Interest Amount

The Agent will cause the Rate of Interest and each Interest Amount for

each Interest Period and the relevant Interest Payment Date to be notified

to the Issuer in the case of Floating Rate Notes which are admitted to the

official list of the UK Listing Authority the Official Lisr and admitted to

trading on the London Stock Exchanges Regulated Market the Regulated

MarkeV the UK Listing Authority and if applicable to any other stock

exchange on which the relevant Floating Rate Notes are for the time being

listed and to be published in accordance with Condition 13 as soon as

possible after their determination but in no event later than the fourth

Business Day or in relation to the Noteholders such other period as may
be specified In the applicable Pricing Supplement thereafter Each Interest

Amount and Interest Payment Date so notified may subsequently be

amended or appropriate alternative arrangements made by way of

adjustment without notice in the event of an extension or shortening of the

Interest Period
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vii Certificates to be final

All certificates communications determinations calculations and decisions

the determinations made for the purposes of the provisions of this

Condition 4b by the Agent or for the purposes of Condition 4d by if

applicable the Calculation Agent and/or the Determination Agent as the

case may be shall in the absence of wilful default bad faith or manifest

error be binding on the Issuer the Agent the Calculation Agent if

applicable the Determination Agent if applicable the other Paying

Agents and all Noteholders In making such determinations the Agent the

Calculation Agent and/or the Determination Agent as the case may be

shall not assume any obligations towards or relationship of agency or trust

for or with any of the Noteholders and accordingly no liability to the

Noteholders shall attach to respectively as the case may be any one of

the Agent the Calculation Agent if applicable or the Determination Agent

if applicable in connection with the exercise or non-exercise by it of its

powers duties and discretions pursuant to Condition 4b or 4d as the

case may be

viii Reference Banks

In these Terms and Conditions Reference Banks means

if Agents Selection is specified in the applicable Pricing

Supplement in the case of determination of LIBOR the principal

London office of five major international banks active in the London

inter-bank market and in the case of determination of EUR1BOR

the principal Euro-zone office of five major international banks active

in the Euro-zone inter-bank market in each case selected by the

Agent or

the banks specified or the banks to be selected by such method as

may be specified in the applicable Pricing Supplement or

if none of the above are specified in the applicable Pricing

Supplement those banks whose names appear on the Relevant

Screen Page as at l1OO a.m London time in the case of LIBOR or

Brussels time in the case of EURIBOR on the relevant Interest

Determination Date or if such page contains single rate without

details of the relevant reference banks which is itself the single

arithmetic mean of the offered rates quoted by in the case of

LIBOR the principal London offices of prime banks or in the case

of EURIBOR the principal Euro-zone offices of prime banks such

other pages on which the banks used to determine such average

appear provided that

if the Relevant Screen Page is then not available or fewer

than three such names then appear the Reference Banks

shall be the banks whose names last appeared on such

pages when no fewer than three such names appeared

and
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if the Relevant Screen Page is not then available but such

pages when last available displayed only one London

inter-bank offered rate in the case of LIBOR or one Euro-

zone inter-bank offered rate in the case of EURIBOR
which was itself the arithmetic mean of the offered rates

quoted by in the case of LIBOR the principal London

offices of prime banks or in the case of EURIBOR the

principal Euro-zone offices of prime banks the Reference

Banks shall be the banks which were used to determine

such arithmetic mean

In the case of determination of LIBOR references to Reference

Banks are to their principal London offices and in the case of

determination of EURIBOR references to Reference Banks are to

their principal Euro-zone offices

If the Reference Rate from time to time in respect of Floating Rate

Notes of Series is specified in the applicable Pricing Supplement

as being other than LIBOR or EURIBOR the Rate of Interest in

respect of such Series will be determined as provided in the

applicable Pricing Supplement

Zero Coupon Notes

Where Zero Coupon Note becomes due and repayable prior to the Maturity Date

and is not paid when due the amount due and repayable shall be the amount

determined in accordance with Condition 5d as its Amortised Face Amount As

from the Maturity Date any overdue principal of such Note shall bear interest at

rate per annum equal to the Accrual Yield specified in the applicable Pricing

Supplement Such interest shall continue to accrue as well after as before any

judgment until whichever is the earlier of the day on which all sums due in

respect of such Note up to that day are received by or on behalf of the holder of

such Note and ii the day on which the Agent has notified the holder thereof either

in accordance with Condition 13 or individually of receipt of all sums due in

respect thereof up to that date Such interest will be calculated on the basis of

360-day year consisting of 12 months of 30 days each

Interest on Indexed Notes

In the case of Indexed Notes where the Rate of Interest and/or the Interest

Amount as the case may be whether on any Interest Payment Date Fixed

Interest Date early redemption maturity or otherwise falls to be determined by

reference to an index and/or formula the Rate of Interest and/or the Interest

Amount as the case may be shall be determined in accordance with such index

and/or formula in the manner specified in the applicable Pricing Supplement the

Index and/or the Formula respectively The provisions set out in Condition

4bi will apply to Indexed Notes and if Floating Day Count Fraction is

specified in the applicable Pricing Supplement the relevant provisions in relation

thereto set out in Condition 4bv will also apply
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Interest on Partly Paid Notes

In the case of Partly Paid Notes other than Partly Paid Notes which are Zero

Coupon Notes interest will accrue as aforesaid on the paid-up nominal amount of

such Notes and otherwise as specified in the applicable Pricing Supplement

interest Payments

Interest will be paid subject to and in accordance with the provisions of Condition

Interest will cease to accrue on each Note or In the case of the redemption of part

only of Note that part only of such Note on the due date for redemption thereof

unless upon due presentation thereof payment or as the case may be delivery of

principal is improperly withheld or refused in which event interest will continue to

accrue as well after as before any judgment until whichever is the earlier of the

day on which all sums or as the case may be all assets deliverable due In respect

of such Note up to that day are received by or on behalf of the holder of such Note

and ii the day on which the Agent has notified the holder thereof either in

accordance with Condition 13 or individually of receipt of all sums or as the case

may be all assets deliverable due in respect thereof up to that date

interest on Dual Currency Notes

In the case of Dual Currency Notes if the rate or amount of interest falls to be

determined by reference to an exchange rate the rate or amount of interest

payable shall be determined in the manner specified in the applicable Pricing

Supplement

RedemptIon and Purchase

At Maturity

Unless previously redeemed or purchased and cancelled as provided below the

Notes will be redeemed by the Issuer by payment subject to Condition 6e or as

the case may be delivery of the Final Redemption Amount specified in or

determined in the manner specified in the applicable Pricing Supplement in the

Specified Currency if applicable on the Maturity Date specified in the applicable

Pricing Supplement If the Maturity Date specified in the applicable Pricing

Supplement falls on date which was initially Fixed Interest Date or Interest

Payment Date prior to adjustment in accordance with Condition 4aiii or 4bi
the Maturity Date will be adjusted in accordance with the business day convention

applicable to such adjusted Fixed Interest Date or Interest Payment Date as the

case may be

In the case of Zero Coupon Notes if the business day convention specified in the

applicable Pricing Supplement is

the Following Business Day Convention payment of the Final Redemption

Amount will be postponed to the next day which is Business Day

the Modified Following Business Day Convention payment of the Final

Redemption Amount shall be postponed to the next day which is

Business Day unless it would thereby fall into the next calendar month in

which event payment of the Final Redemption Amount shall be brought

forward to the immediately preceding Business Day or
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the Preceding Business Day Convention payment of the Final Redemption

Amount shall be brought forward to the immediately preceding Business

Day

In this Condition 5a Business Day means day which is

either in relation to Notes denominated in Specified Currency other

than euro day on which commercial banks and foreign exchange

markets settle payments and are open for general business including

dealings in foreign exchange and foreign currency deposits in the principal

financial centre of the country of the relevant Specified Currency or in

relation to Notes denominated in euro day on which the TARGET System

is open for the settlement of payments in euro TARGET Business Day
In these Terms and Conditions TARGET System means the Trans

European Automated Real-Time Gross Settlement Express Transfer

known as TARGET2 system or any successor thereto and

day on which commercial banks and foreign exchange markets are open

for general business including dealings in foreign exchange and foreign

currency deposits in any additional business centre specified in the

applicable Pricing Supplement and if TARGET is specified as an

additional business centre in the applicable Pricing Supplement TARGET

Business Day

Redemption at the option of the Issuer

If the applicable Pricing Supplement specifies that the Notes of Series are

redeemable at the option of the Issuer they may be so redeemed on giving not

less than 30 nor more than 45 days notice or such other period as may be

specified in the applicable Pricing Supplement to the holders of Notes which

notice shall be irrevocable and shall specify the date fixed for redemption in

accordance with Condition 13 on the date or dates and at the relevant prices

specified in the applicable Pricing Supplement In the case of partial redemption

of such Notes Notes to be redeemed the Redeemed Notes will be selected

individually by lot in such place as the Agent may approve and in such manner as

the Agent shall deem to be appropriate and fair and in the case of Redeemed

Notes represented by definitive Notes to be done in accordance with the rules of

Euroclear and Clearstream Luxembourg to be reflected In the records of

Euroclear and Clearstream Luxembourg as either pool factor or reduction in

nominal amount at their discretion and in the case of Redeemed Notes

represented by Global Note not more than 60 days prior to the date fixed for

redemption and list of such Notes called for redemption will be published in

accordance with Condition 13 not less than 30 nor more than 45 days prior to such

date

Redemption at the option of the Noteholders

If the applicable Pricing Supplement specifies that any Note is redeemable at the

option of the holder of such Note it may be so redeemed by the holder giving to the

Issuer in accordance with Condition 13 not less than 65 nor more than 80 days

notice which notice shall be irrevocable and the Issuer will upon the expiry of

such notice redeem such Note on date or dates and at the relevant prices as

specified in the applicable Pricing Supplement
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Early Redemption Amounts

For the purposes of paragraph or above and Condition the Notes will be

redeemed at an amount the Early Redemption Amount calculated as follows

together if appropriate with interest accrued to but excluding the date fixed for

redemption or as the case may be the date upon which such Note becomes due

and redeemable

in the case of Notes with Final Redemption Amount equal to the Issue

Price at the Final Redemption Amount thereof

ii in the case of Notes other than Zero Coupon Notes with Final

Redemption Amount which is or may be lesser or greater than the Issue

Price or which is payable in Specified Currency other than that in which

the Notes are denominated at the amount set out in or determined in the

manner set out in the applicable Pricing Supplement or if no such amount

or manner is set out in the Pricing Supplement at their nominal amount or

iii in the case of Zero Coupon Notes at an amount the Amortised Face

Amount equal to the sum of

the Reference Price specified in the applicable Pricing Supplement

and

the product of the Accrual Yield specified in the applicable Pricing

Supplement compounded annually being applied to the Reference

Price from and including the Issue Date of the first Tranche of the

Notes to but excluding the date fixed for redemption or as the

case may be the date upon which such Note becomes due and

redeemable

Where such calculation is to be made for period of less than full year or for

period which is not whole number of years in the case of Fixed Rate Notes it

shall be made on the basis of the Fixed Day Count Fraction specified in the

applicable Pricing Supplement in the case of Floating Rate Notes it shall be

made on the basis of the Floating Day Count Fraction specified in the applicable

Pricing Supplement in the case of Zero Coupon Notes it shall be made on the

basis of 360-day year consisting of 12 months of 30 days each unless otherwise

specified in the applicable Pricing Supplement and in the case of any other

Notes other than Fixed Rate Notes Floating Rate Notes or Zero Coupon Notes it

shall be made on the basis of the relevant day count fraction as may be specified

in the applicable Pricing Supplement

Purchase

The Issuer may at any time purchase or otherwise acquire Notes in the open

market or otherwise Notes purchased or otherwise acquired by the Issuer may be

held or resold or at the discretion of the Issuer surrendered to the Agent for

cancellation together with in the case of definitive Bearer Notes of this Series

any unmatured Coupons or Receipts attached thereto or purchased therewith If

purchases are made by tender tenders must be made available to all holders of

Notes of this Series alike
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Cancellation

All Notes redeemed shall be and all Notes purchased or otherwise acquired as

aforesaid may at the option of the Issuer be cancelled together in the case of

definitive Bearer Notes with all unmatured Coupons and Receipts presented

therewith and thereafter may not be re-issued or re-sold

Instalments

Each Note in definitive form which is redeemable in instalments will be redeemed

in the Instalment Amounts and on the Instalment Dates specified in the applicable

Pricing Supplement All instalments other than the final instalment will be

redeemed against surrender of in the case of definitive Bearer Note the relevant

Receipt which must be presented with the Note to which it appertains and in the

case of definitive Registered Note the relevant Note and Issue of new Note in

the nominal amount remaining outstanding all as more fully described in Condition

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of

such Zero Coupon Note pursuant to paragraph or above or upon its

becoming due and repayable as provided in Condition is improperly withheld or

refused the amount due and repayable in respect of such Zero Coupon Note shall

be the amount calculated as provided in paragraph diii above as though the

references therein to the date fixed for redemption or the date upon which the Zero

Coupon Note becomes due and repayable were replaced by references to the date

which is the earlier of

the date on which all amounts due in respect of the Zero Coupon Note

have been paid and

ii the date on which the full amount of the moneys payable has been

received by the Agent and notice to that effect has been given to the

Noteholders in accordance with Condition 13

Partly Paid Notes

Partly Paid Notes will be redeemed whether at maturity early redemption or

otherwise in accordance with the provisions of this Condition as amended or

varied by the information specified in the applicable Pricing Supplement

Payments Delivery Coupons and Exchange of Talons

Method of Payment

Payments in respect of definitive Notes other than Dual Currency Notes

denominated in Specified Currency other than euro or in the case of Dual

Currency Notes payable in Specified Currency other than euro will subject as

provided below be made by cheque In the Specified Currency drawn on or at

the option of the holder and upon 15 days prior notice to the Agent by transfer to

an account in the case of payment in Japanese yen to non-resident of Japan to

non-resident account in the Specified Currency maifltained by the payee with

bank in the case aforesaid an authorised foreign exchange bank in the principal

financial centre of the country of the Specified Currency Payments in euro will be
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made by credit or transfer to euro account or to any other account to which euro

may be credited or transferred specified by the payee with bank in city in which

banks have access to the TARGET System

Presentation of definitive Notes Receipts and Coupons

Payments of principal in respect of definitive Registered Notes will be made to the

registered holder or to the first named of joint holders against presentation and

surrender of the Note at the specified office of any Paying Agent Payments of

interest on each definitive Registered Note will be made to the holder or to the first

named of joint holders of the Registered Note appearing on the register at the

close of business on the fifteenth day before the relevant due date the Record

Date at his address shown on the Register on the Record Date

Payments of principal in respect of instalments will be made to the registered

holder or to the first named of joint holders against surrender of the relevant

definitive Registered Note and other than in the case of the final instalment the

issue of new Registered Note in the nominal amount remaining outstanding

Payments of principal and interest if any in respect of the definitive Bearer Notes

will subject as provided below be made against presentation or surrender of such

Bearer Notes or Coupons as the case may be at any specified office of any

Paying Agent located outside the United States which expression as used herein

means the United States of America including the States and the District of

Columbia its territories its possessions and other areas subject to its jurisdiction

Payments of principal in respect of instalments if any other than the last

instalment will subject as provided below be made against surrender of the

relevant Receipt Payment of the last instalment will be made against surrender of

the relevant Bearer Note Each Receipt must be presented for payment of such

instalment together with the relevant definitive Bearer Note against which the

amount will be payable In respect of that instalment If any definitive Bearer Notes

are redeemed or become repayable prior to the Maturity Date in respect thereof

principal wilt be payable on surrender of each such Note together with all

unmatured Receipts appertaining thereto Unmatured Receipts and Receipts

presented without the definitive Bearer Notes to which they appertain do not

constitute obligations of the Issuer All payments of interest and principal with

respect to Bearer Notes will be made to accounts located outside the United States

except as otherwise provided in the third succeeding paragraph

Payments in respect of Global Notes

Payments of principal and interest if any in respect of Notes represented by any

Global Note will be made in the manner specified above and otherwise in the

manner specified in the relevant Global Note against presentation or surrender as

the case may be of such Global Note at the specified office of any Paying Agent

The Paying Agent to which Registered Global Note or Global Note that is not in

new global note NGN form is presented shall make record of each payment

made on such Global Note distinguishing between any payment of principal and

any payment of interest on such Global Note and such record shall be prima facie

evidence that the payment in question has been made The Issuer shall in the

case of Global Note that is in NON form procure that details of each payment

distinguishing between any payment of principal and any payment of interest on
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such Global Note be entered pro rata in the records of the relevant clearing system

and each payment so made will discharge the Issuers obligations in respect

thereof and any failure to make the entries in the records of the relevant clearing

system shall not affect such discharge

The holder of the relevant Global Note shall be the only person entitled to receive

payments in respect of Notes represented by such Global Note and the Issuer will

be discharged by payment to or to the order of the holder of such Global Note in

respect of each amount so paid Each of the persons shown in the records of The

Depository Trust Company or of Euroclear or of Clearstream Luxembourg as the

holder of particular nominal amount of Notes must look solely to The Depository

Trust Company and/or Euroclear and/or Clearstream Luxembourg as the case

may be for his share of each payment so made by the Issuer to or to the order of

the holder of the relevant Global Note No person other than the holder of the

relevant Global Note shall have any claim against the Issuer in respect of any

payments due on that Global Note

General provisions applicable to payments

Notwithstanding the foregoing payments in respect of Bearer Notes denominated

and payable in United States dollars will be made at the specified office of any

Paying Agent in the United States if the Issuer shall have appointed Paying

Agents with specified offices outside the United States with the reasonable

expectation that such Paying Agents would be able to make payment at such

specified offices outside the United States of the full amount due on the Bearer

Notes in the manner provided above when due payment of the full amount due

at all such specified offices outside the United States is illegal or effectively

precluded by exchange controls or other similar restrictions and such payment

is then permitted under United States law and at the option of the relevant

holder if such payment is then permitted under United States law without involving

in the opinion of the Issuer adverse tax consequences to the Issuer

The names of the initial Agent and the other initial Paying Agents and their initial

specified offices are set out below The Issuer reserves the right at any time to vary

or terminate the appointment of any Paying Agent and to appoint additional or

other Paying Agents and/or to approve any change in the specified office of any

Paying Agent provided that it will so long as any of the Notes is outstanding

maintain an Agent ii Paying Agent which may be the Agent having

specified office in leading financial centre in continental Europe iii so long as

any Notes are admitted to the Official List and admitted to trading on the Regulated

Market Paying Agent which may be the Agent having specified office in

London or such other place as may be approved by the UK Listing Authority and

iv so long as any Notes are listed on the Singapore Exchange Securities Trading

Limited and that Exchange so requires Paying Agent which may be the Agent

having specified office in Singapore Any such variation termination or change

shall only take effect other than in the case of insolvency when it shall be of

immediate effect after not less than 30 days prior notice thereof shall have been

given to the Noteholders in accordance with Condition 13 below and provided

further that neither the resignation nor removal of the Agent shall take effect

except In the case of insolvency as aforesaid until new Agent has been

appointed In addition the Issuer shall forthwith appoint Paying Agent having
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specified office in New York City in the circumstances described in d2 of this

Condition

Payments in respect of the Notes will be subject in all cases to any fiscal or other

laws and regulations applicable thereto in the place of payment but without

prejudice to the provisions of Condition

Payment Day

If the due date for payment of any amount in respect of any Note Receipt or

Coupon is not Payment Day the holder thereof shall not be entitled to payment at

the place of presentation of the amount due until the next following Payment Day

and shall not be entitled to any interest or other sum in respect of any such delay

In this paragraph Payment Day means

any day on which commercial banks and foreign exchange markets are

open for business in the relevant place of presentation and any additional

business centre specified in the applicable Pricing Supplement

ii in the case of any payment in respect of registered global Note

denominated in Specified Currency other than United States dollars and

registered in the name of DTC or its nominee and in respect of which an

accountholder of DTC with an interest in such registered global Note has

elected to receive any part of such payment in United States dollars day

on which commercial banks and foreign exchange markets settle payments

in New York City and

iii in the case of payment in currency other than euro where

payment is to be made by transfer to an account maintained with

bank in the Specified Currency day on which foreign exchange

transactions may be carried on in the Specified Currency in the

principal financial centre of the country of such Specified Currency

or

in the case of settlement of payments In euro TARGET Business

Day

If the due date for redemption of any interest bearing Note in definitive form is not

due date for the payment of interest relating thereto interest accrued in respect of

such Note from and including the last preceding due date for the payment of

interest or from the Interest Commencement Date will be paid against surrender

of such Note

Coupons and Exchange of Talons

Fixed Rate Bearer Notes in definitive form should be presented for payment with all

unmatured Coupons appertaining thereto which expression shall include Coupons

to be issued on exchange of Talons which will have matured on or before the

relevant redemption date failing which the full amount of any missing unmatured

Coupon or in the case of payment not being made in full that proportion of the full

amount of such missing unmatured Coupon which the sum so paid bears to the

total amount due will be deducted from the sum due for payment Any amount so

deducted will be paid in the manner mentioned above against surrender of the

relevant missing Coupon within period of 10 years from the Relevant Date as
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defined below for the payment of such sum due for payment whether or not such

Coupon has become void pursuant to Condition 10 or if later five years from the

due date for payment of such Coupon Upon any Fixed Rate Bearer Note

becoming due and repayable prior to its Maturity Date all unmatured Talons if

any appertaining thereto will become void and no further Coupons will be issued in

respect thereof

Upon the due date for redemption of any Floating Rate Note Dual Currency Note

or Indexed Note in definitive bearer form all unmatured Coupons relating to such

Note whether or not attached shall become void and no payment shall be made in

respect of them

On and after the Interest Payment Date on which the final Coupon comprised in

any Coupon sheet matures the Talon if any forming part of such Coupon sheet

may be surrendered at the specified office of the Agent or any other Paying Agent

in exchange for further Coupon sheet including if such further Coupon sheet

does not include Coupons to and including the final date for the payment of

interest due in respect of the Note to which it appertains further Talon subject to

the provisions of Condition 10 Each Talon shall for the purposes of these Terms

and Conditions be deemed to mature on the interest payment date on which the

final Coupon comprised in the relative Coupon sheet matures

Method of Delivery for Notes to be Physically Settled

Any Notes which provide for settlement by delivery of underlying assets will be

settled in accordance with the provisions for such physical delivery set out In the

applicable Pricing Supplement

References to payment of principal in this Condition will where the context so

permits be deemed to include delivery of underlying assets in settlement of Notes

which provide for physical settlement

Taxation

All payments of principal and/or interest in respect of the Notes shall be made by the

Issuer to the Paying Agent without withholding or deduction for or on account of tax

Euro

Euro means the lawful currency of the member states of the European Union that adopt

the single currency in accordance with the Treaty establishing the European Community

as amended from time to time

Events of Default

If any one or more of the following events Events of Default shall have occurred

and be continuing

the Issuer defaults for period of 90 days in the payment of the principal of

or interest on the Notes

ii the Issuer defaults in the performance of any other covenant or agreement

contained in the Notes and any such default shall continue for period of
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90 days after written notice thereof shall have been given to the Issuer at

the office of the Agent by any Noteholder or

iii the Issuer defaults in the payment of the principal of or interest on any

bonds notes or similar obligations which have been issued assumed or

guaranteed by the Issuer and such default shall continue for period of 90

days

the holder for the time being of any Note may give notice to the Issuer either

directly or at the office of the Agent that such Note is redeemable upon the 30th

day after such notice is received by the Issuer whereupon such Note shall become

so redeemable in accordance with paragraph below unless prior to such time

all events of default provided for herein in respect of the Notes shall have been

cured

If the Notes become so due and redeemable pursuant to this Condition they

shall be redeemable in accordance with the provisions of Condition 5d

10 Prescription

Claims for payment or delivery as the case may be of principal in respect of the Notes

shall be prescribed upon the expiry of 10 years and claims for payment or delivery as the

case may be of interest if any in respect of the Notes shall be prescribed upon the expiry

of years in each case from the Relevant Date as defined below thereof subject to the

provisions of Condition There shall not be included in any Coupon sheet issued on

exchange of Talon any Coupon the claim for payment or delivery as the case may be in

respect of which would be void pursuant to this Condition 10 or Condition above

For the purposes of these Conditions Relevant Date means the date on which the

payment or delivery as the case may be in respect of the Notes Receipts or Coupons first

becomes due and payable or deliverable as the case may be but if the full amount of the

moneys payable or the assets deliverable as the case may be on such date has not been

received by the Agent on or prior to such date the Relevant Date means the date on

which such moneys or as the case may be the deliverable assets having been received

notice to that effect shall have been given to the Noteholders in accordance with Condition

13

11 Replacement of Notes Coupons and Receipts

If any Note including any Global Note Receipt or Coupon is mutilated defaced stolen

destroyed or lost it may be replaced at the specified office of the Agent upon payment by

the claimant of the costs incurred in connection therewith and on such terms as to

evidence and indemnity as the Issuer may require Mutilated or defaced Notes Receipts or

Coupons must be surrendered before replacements will be issued

12 Meetings of Noteholders and Modification

The Agency Agreement contains provisions for convening meetings of Noteholders to

consider matters affecting their interests including modifications by Extraordinary

Resolution of the terms and conditions of the Notes The quorum for any meeting

convened to consider resolution proposed as an Extraordinary Resolution shall be one or

more persons holding or representing majority in nominal amount of the Notes for the

time being outstanding or at any adjourned such meeting one or more persons being or
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representing Noteholders whatever the nominal amount of the Notes for the time being

outstanding so held or represented except that at any meeting the business of which

includes inter alia modification of the Maturity Date of the Notes or reduction or

cancellation of the nominal amount payable or the assets deliverable upon maturity ii

reduction of the amount payable or modification of the payment date in respect of any

interest in respect of the Notes or variation of the method of calculating the rate of interest

in respect of the Notes iii reduction of any Minimum Rate of Interest and/or Maximum

Rate of Interest iv modification of the currency in which payments under the Notes

and/or the Coupons appertaining thereto are to be made modification of the majority

required to pass an Extraordinary Resolution or vi modification of the provisions of the

Agency Agreement concerning this exception the necessary quorum for passing an

Extraordinary Resolution will be one or more persons holding or representing not less than

three-quarters or at any adjourned such meeting not less than majority of the nominal

amount of the Notes for the time being outstanding resolution in writing signed by or on

behalf of persons holding directly or in relation to Notes held in global form by in the

case of Global Note that is in NGN form by or on behalf of the common safekeeper for

Euroclear and Clearstream Luxembourg or ii in any other case the relevant common

depositary or nominee of the applicable clearing system in accordance with the rules and

procedures of that applicable clearing system holding not less than 90 per cent in

principal amount of the Notes for the time being outstanding shall for all purposes be as

valid and effective as an Extraordinary Resolution passed at meeting of the Noteholders

duly convened and held in accordance with the provisions contained in the Agency

Agreement Any such Resolution will be binding on all Noteholders whether or not they

are present at any meeting and on all Receiptholders and Couponholders relating to the

relevant Notes

The Agent may agree without the consent of the Noteholder Receiptholder or

Couponholder to any modification to any of the provisions of the Agency Agreement or the

Notes which is of formal minor or technical nature or is made to correct manifest error

Any such modification shall be binding on all the Noteholders Recelptholders or

Couponholders and if the Agent so requires shall be notified to the Noteholders as soon

as practicable thereafter in accordance with Condition 13

13 Notices

All notices to the holders of Registered Notes will be valid if mailed to their

registered addresses

All notices regarding Bearer Notes will be valid if published in one leading

London daily newspaper which is expected to be the Financial Times and ii in

respect of any Notes listed on the Singapore Exchange Securities Trading Limited

so long as that Exchange so requires in an English language daily newspaper of

general circulation in Singapore which is expected to be The Business Times

Any notice published as aforesaid shall be deemed to have been given on the date

of such publication or if published more than once on the date of the first such

publication Receiptholders and Couponholders will be deemed for all purposes to

have notice of the contents of any notice given to the holders of the Notes of this

Series in accordance with this Condition

Until such time as any definitive Notes are issued there may so long as all the

Global Notes for this Series is or are held in its or their entirety on behalf of The
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Depository Trust Company in the case of Registered Notes or Euroclear and

Clearstream Luxembourg in the case of Bearer Notes be substituted in relation

only to such Series for such publication as aforesaid the delivery of the relevant

notice to The Depository Trust Company in the case of Registered Notes or to

Euroclear and Clearstream Luxembourg in the case of Bearer Notes for

communication by them to the holders of the Notes Any such notice shall be

deemed to have been given to the Noteholders on the day or such other period

thereafter as may be specified in the applicable Pricing Supplement on which the

said notice was given to The Depository Trust Company in the case of Registered

Notes or to Euroclear and Clearstream Luxembourg in the case of Bearer

Notes

Except as specified in Condition notices to be given by any holder of any Notes

shall be in writing and given by lodging the same together with the relative Note or

Notes with the Agent Whilst any Notes are represented by Global Note such

notice may be given by holder of any of the Notes so represented to the Agent

via The Depository Trust Company and/or Euroclear and/or Clearstream

Luxembourg as the case may be in such manner as the Agent and The

Depository Trust Company and/or Euroclear and/or Clearstream Luxembourg may

approve for this purpose

14 Agents

In acting under the Agency Agreement the Agent the Registrar and the Paying Agents will

act solely as agents of the Issuer and do not assume any obligations or relationships of

agency or trust to or with the Noteholders Receiptholders or Couponholders except

without affecting the obligations of the Issuer to the Noteholders Receiptholders and

Couponholders to redeem Notes and pay interest thereon funds received by the Agent for

the payment of the principal of or interest on the Notes shall be held by it in trust for the

Noteholders and/or Receiptholders or Couponholders until the expiration of the relevant

period of prescription under Condition 10 The Issuer wilt agree to perform and observe the

obligations imposed upon it under the Agency Agreement The Agency Agreement contains

provisions for the indemnification of the Paying Agents and for relief from responsibility in

certain circumstances and entitles any of them to enter into business transactions with the

Issuer and any of its subsidiaries without being liable to account to the Noteholders

Receiptholders or the Couponholders for any resulting profit Any reference herein to the

Agent or the Agents or to calculation agent or determination agent shall include any

successor thereto

15 Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders

create and issue further notes either having the same terms and conditions as the Notes in

all respects or in all respects except for the first payment of interest on them and so that

such further issue shall be consolidated and form single series with the outstanding

notes of any series including the Notes or upon such terms as the Issuer may determine

at the time of their Issue References in these Conditions to the Notes include unless the

context requires otherwise any other notes issued pursuant to this Condition and forming

single series with the Notes
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16 Governing Law

The Notes the Receipts the Coupons and the Agency Agreement and any non-contractual

obligations arising out of or in connection with them are governed by and shall be

construed in accordance with the laws of England The Issuer irrevocably agrees for the

benefit of each of the Noteholders the Receiptholders and the Couponholders that the

Courts of England are to have jurisdiction to settle any disputes which may arIse out of or

in connection with the Notes Receipts or Coupons

17 Contracts Rights of Third Parties Act 1999

No person shall have any right to enforce any term or condition of the Notes under the

Contracts Rights of Third Parties Act 1999
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SCHEDULE

PART

FORM OF REGISTERED GLOBAL NOTE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

REGISTERED GLOBAL NOTE

This Global Note is Registered Global Note in respect of duly authorised issue of Medium Term

Notes the Notes of European Bank for Reconstruction and Development the Issuer

described and having the provisions specified in the Pricing Supplement attached hereto the

PrIcing Supplement References herein to the Conditions shall be to the Terms and Conditions

of the Notes as set out in Schedule to the Agency Agreement as defined below as modified and

supplemented by the Pricing Supplement but in the event of any conflict between the provisions of

that Schedule and the information set out in the Pricing Supplement the Pricing Supplement will

prevail

This Global Note is issued subject to and with the benefit of the Conditions and an amended and

restated Agency Agreement the Agency Agreement which expression shall be construed as

reference to that agreement as the same may be amended or supplemented from time to time

dated II August 2009 and made between the Issuer Citibank NA as fiscal agent and registrar

in such capacities the Agent and the Registrar respectively and the other agents named

therein Words and expressions defined or set out in the Conditions anWor the Pricing Supplement

shall bear the same meaning when used herein

For value received the Issuer subject to and in accordance with the Conditions promises to pay

or as the case may be deliver to the Registered Holder or its registered assigns on each

Instalment Date the relevant Instalment Amount in respect of the Notes represented by this Global

Note if such Notes are redeemable in instalments and on the Maturity Date or on such earlier

date as the same may become due and redeemable in accordance with the Conditions the

amount payable or as the case may be deliverable on redemption of the Notes then represented

by this Global Note becoming so due and redeemable and to pay or as the case may be deliver

interest if any on the nominal amount of the Notes from time to time represented by this Global

Note calculated and payable or as the case may be deliverable as provided in the Conditions

together with any other sums payable or as the case may be deliverable under the Conditions

Interest payable or as the case may be deliverable in respect of this Global Note will subject to

certain conditions set forth in the Conditions be paid or as the case may be delivered to the

person in whose name this Global Note is registered at the close of business on the Record Date

as such term is defined in Condition preceding the relevant interest payment date

This Global Note may be exchanged in whole or in part free of charge as described in the Pricing

Supplement upon 45 days written notice from the Registered Holder of this Global Note for

Definitive Registered Notes in the Specified Denominations Such exchange will be made upon

deposit of this Global Note as aforesaid by the Registered Holder hereof on any day other than

Saturday or Sunday on which banks are open for business in London at the specified office of the

Registrar The aggregate nominal amount of Definitive Registered Notes issued upon an exchange

of this Global Note will be equal to the aggregate nominal amount of this Global Note submitted by

the Registered Holder hereof for exchange

Upon an exchange of part only of this Global Note new Global Note in respect of the remainder

of this Global Note will be issued to the Registered Holder or as it may direct
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Save as provided in the Conditions until the exchange of the whole of this Global Note as

aforesaid the Registered Holder hereof shall in all respects be entitled to the same benefits as If

he were the registered holder of Definitive Registered Notes in the form set out in Part II of

Schedule to the Agency Agreement

In the event that this Global Note or any part hereof has become due and redeemable in

accordance with the Conditions or that the Maturity Date in respect thereof has occurred and in

either case payment or delivery in full has not been made to the bearer in accordance with the

foregoing then unless within the period of 15 days commencing on the relevant due date payment

or delivery in full in respect of this Global Note is received by the Registered Holder in accordance

with the foregoing this Global Note will become void at 8.00 p.m London time on such fifteenth

day and the Registered Holder will have no further rights under this Global Note but without

prejudice to the rights which the Registered Holder or any other person may have under the

amended and restated Deed of Covenant executed by the Issuer on 11 August 2009 as may be

amended or supplemented from time to time in respect of the Medium Term Notes issued under

the Programme Agreement pursuant to which this Global Note is issued

This Global Note and any non-contractual obligations arising out of or in connection with it is

governed by and shall be construed in accordance with English law

This Global Note shall not be valid unless authenticated by the Registrar

THE NOTES ARE NOT THE OBLIGATIONS OF ANY GOVERNMENT OR

MEMBER OF THE ISSUER

IN WITNESS whereof the Issuer has caused this Global Note to be duly executed on its behalf

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT

By

Duly Authorised Officer

Authenticated without recourse

warranty or liability by

Citibank

as Registrar

By

Duly Authonsed Signatory
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FORM OF TRANSFER OF REGISTERED GLOBAL NOTE

FOR VALUE RECEIVED the undersigned sells assigns and transfers to

Please print or type name and address including postal code of transferee

This Global Note and all rights under this Global Note irrevocably constituting and appointing

as attorney to transfer this Global Note in the register maintained by European Bank

for Reconstruction and Development with full power of substitution

Signatures

DateS

NOTE

This form of transfer must be accompanied by such documents evidence and information

as may be required pursuant to the Conditions incorporated in the Global Note to which

this form of transfer relates and must be executed under the hand of the transferor or if the

transferor is corporation this form of transfer must be executed either under its common

seal or under the hand of two of its officers duly authorised in writing and in the latter case

the document so authorising the officers must be delivered with this form of transfer

In each case the signatures must be guaranteed by commercial bank with

correspondent bank in New York City or by an institution which is member of The New

York Stock Exchange or The American Stock Exchange in New York City

The signatures on this form of transfer must correspond with the names as it/they

appears on the face of this Global Note in everj particulai without alteration or

enlargement or any change whatever
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SCHEDULE

PART II

FORM OF DEFINITIVE REGISTERED NOTE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

Currency and Nominal Amount of Series

MEDIUM TERM NOTES DUE of Maturity

Series No

Note is listed security admitted to the Official List of the UK Listing Authority and admitted

to trading on the London Stock Exchange

plc

the London Stock Exchange

This Note is one of series of notes of Currency and Specified Denomination each

Notes of European Bank for Reconstruction and Development the issuer issued as of the

date specified above and maturing on the date specified above References hetein to the

Conditions shall be to the Terms and Conditions endorsed hereon as modified and supplemented

by the information set out in the Pricing Supplement herein referred to as the applicable Pricing

Supplement the text of which is endorsed hereon but in the event of any conflict between the

provisions of the Conditions and the information set out in the applicable Pricing Supplement the

latter will prevail

This Note is issued subject to and with the benefit of the Conditions and an amended and restated

Agency Agreement the Agency Agreement which expression shall be construed as

reference to that agreement as the same may be amended or supplemented from time to time

dated 11 August 2009 and made between the Issuer Citibank NA as fiscal agent and registrar

in such capacities the Agent and Registrar respectively and the other paying agents named

therein Words and expressions used herein shall have the meanings attributed to them in the

Conditions including the applicable Pricing Supplement and the Agency Agreement unless the

context otherwise requires

For value received the Issuer subject to and in accordance with the Conditions promises to pay

or as the case may be deliver to the Registered Holder specified above or its registered assigns

on Leach Instalment Date the relevant Instalment Amount and on the Maturity Date or on such

earlier date as the same may become due and redeemable in accordance with the Conditions the

amounts payable or as the case may be deliverable on redemption of this Note and to pay or as

the case may be deliver interest if any on the nominal amount of this Note calculated and

payable or as the case may be deliverable as provided
in the Conditions together with any other

sums payable or as the case may be deliverable under the Conditions

Interest payable or as the case may be deliverable on any Interest Payment Date will subject to

certain conditions set forth in the Conditions be paid or as the case may be delivered to the

person in whose name this Note is registered at the close of business on the Record Date as

such term is defined in Condition preceding such Interest Payment Date

Delete In case of series of unlisted Notes
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This Note shall not be validly issued unless authenticated by the Registrar

THIS NOTE IS NOT AN OBLIGATION OF ANY GOVERNMENT OR

MEMBER OF THE ISSUER

IN WITNESS whereof the Issuer has caused this Note to be duly executed on its behalf

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT

By

Duly Authorised Officer

Authenticated without recourse

warranty or liability by

Citibank N.A

as Registrar

By

Duly Authorised Signatory
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Terms and Conditions

and Conditions to be as set out in

Schedule to this Agency Agreement

or in such other form as may be agreed

Pricing Supplement

Supplement to be in the form set out in

Annex of the Appendix to this Agency

Agreement or in such other form as may be agreed
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FORM OF TRANSFER OF DEFINITIVE REGISTERED NOTE

FOR VALUE RECEIVED the undersigned sells assigns and transfers to

Please print or type name and address including postal code of transferee

LSpecified Currency nominal amount of this Note and all rights under this Note

irrevocably constituting and appointing as attorney to transfer the nominal amount of

this Note in the register maintained by European Bank for Reconstruction and Development with

full power of substitution

Signatures

DateS

NOTE

This form of transfer must be accompanied by such documents evidence and information

as may be required pursuant to the Terms and Conditions endorsed on the Note to which

this form of transfer relates and must be executed under the hand of the transferor or if the

transferor is corporation this form of transfer must be executed either under its common

seal or under the hand of two of its officers duly authorised in writing and in the latter case

the document so authorising the officers must be delivered with this form of transfer

In each case the signatures must be guaranteed by commercial bank with

correspondent bank in New York City or by an institution which is member of The New

York Stock Exchange or The American Stock Exchange in New York City

The signatures on this form of transfer must correspond with the names as itithey

appears on the face of this Note in every particular without alteration or enlargement or

any change whatever
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SCHEDULE

FORMS OF GLOBAL AND DEFINITIVE BEARER NOTES AND COUPONS
PART

FORM OF TEMPORARY GLOBAL NOTE

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS INCLUDING THE

LIMITATIONS PROVIDED IN SECTIONS 165j AND 1287a OF THE INTERNAL REVENUE

CODE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

TEMPORARY GLOBAL NOTE

This Global Note is Temporary Global Note in respect of duly authorised issue of Medium Term

Notes the Notes of European Bank for Reconstruction and Development the Issuer

described and having the provisions specified in the Pricing Supplement attached hereto the

Pricing Supplement References herein to the Conditions shall be to the Terms and Conditions

of the Notes as set out in Schedule to the Agency Agreement as defined below as modified and

supplemented by the information set out in the Pricing Supplement but in the event of any conflict

between the provisions of that Schedule and the information set out in the Pricing Supplement the

Pricing Supplement will prevail

This Global Note is issued subject to and with the benefit of the Conditions and an amended and

restated Agency Agreement the Agency Agreement which expression shall be construed as

reference to that agreement as the same may be amended or supplemented from time to time

dated II August 2009 and made between the Issuer Citibank N.A as fiscal agent in such

capacity the Agent and registrar and the other agents named therein Words and expressions

defined or set out in the Conditions and/or the Pricing Supplement shall bear the same meaning

when used herein

For value receIved the Issuer subject to and in accordance with the Conditions promises to pay

or as the case may be deliver to the bearer hereof on each Instalment Date the relevant

Instalment Amount in respect of the Notes represented by this Global Note if the Notes

represented by this Global Note are redeemable in instalments and on the Maturity Date or on

such earlier date as the Notes may become due and redeemable in accordance with the

Conditions the amount payable or as the case may be deliverable on redemption of the Notes

then represented by this Global Note becoming so due and redeemable and to pay or as the case

may be deliver interest if any on the nominal amount of the Notes from time to time represented

by this Global Note calculated and payable or as the case may be deliverable as provided In the

Conditions together with any other sums payable or as the case may be delIverable under the

Conditions upon presentation and at maturity surrender of this Global Note at the office of the

Agent at 21st Floor Citigroup Centre Canada Square Canary Wharf London E14 5LB or at the

specified office of any of the other paying agents located outside the United States except as

provided in the Conditions from time to time appointed by the Issuer in respect of the Notes but in

each case subject to the requirements as to certification provided herein

If the applicable Pricing Supplement indicates that this Global Note is intended to be New Global

Note the nominal amount of Notes represented by this Global Note shall be the aggregate amount

from time to time entered in the records of both Euroclear Bank S.A./N.V and Clearstream

Banking soclØtØ anonyme together the relevant Clearing Systems The records of the

relevant Clearing Systems which expression in this Global Note means the records that each
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relevant Clearing System holds for its customers which reflect the amount of such customers

interest in the Notes shall be conclusive evidence of the nominal amount of Notes represented by

this Global Note and for these purposes statement issued by relevant Clearing System which

statement shall be made available to the bearer upon request stating the nominal amount of

Notes represented by this Global Note at any time shall be conclusive evidence of the records of

the relevant Clearing System at that time

On any redemption or payment of an Instalment Amount or interest being made in respect of or

purchase and canceflation of any of the Notes represented by this Global Note the Issuer shall

procure that

If the applicable Pricing Supplement indicates that this Global Note is intended to be New

Global Note details of such redemption payment or purchase and cancellation as the

case may be shall be entered pro rata in the records of the relevant Clearing Systems

and upon any such entry being made the nominal amount of the Notes recorded in the

records of the relevant Clearing Systems and represented by this Global Note shall be

reduced by the aggregate nominal amount of the Notes so redeemed or purchased and

cancelled or by the aggregate amount of such instalment so paid or

ii if the applicable Pricing Supplement indicates that this Global Note is not intended to be

New Global Note details of such redemption payment or purchase and cancellation as
the case may be shall be entered by or on behalf of the Issuer in Schedule One hereto

and the relevant space in Schedule One hereto recording any such redemption payment

or purchase and cancellation as the case may be shall be signed by or on behalf of the

Issuer Upon any such redemption payment of an Instalment Amount or purchase and

cancellation the nominal amount of the Notes represented by this Global Note shall be

reduced by the nominal amount so redeemed or purchased and cancelled or the amount of

such Instalment Amount The nominal amount of the Notes represented by this Global

Note following any such redemption payment of an Instalment Amount or purchase and

cancellation as aforesaid or any exchange as referred to below shall be the nominal

amount most recently entered by or on behalf of the Issuer in the relevant column in Part II

III or IV of Schedule One or Schedule Two hereto

Payments due in respect of Notes for the time being represented by this Global Note shall be

made to the bearer of this Global Note and each payment so made will discharge the Issuers

obligations in respect thereof Any failure to make the entries referred to above shall not affect

such discharge

Prior to the Exchange Date as defined below all payments or deliveries if any on this Global

Note will only be made to the bearer hereof to the extent that there is presented to the Agent by

Clearstream Banking sociØtØ anonyme Clearstream Luxembourg or Euroclear Bank

S.A.IN.V Euroclear certificate substantially in the form set out in Schedule Three hereto to

the effect that it has received from or in respect of person entitled to beneficial interest in

particular nominal amount of the Notes as shown by its records certificate from such person in

or substantially in the form of Certificate as set out in Schedule Three hereto After the

Exchange Date the holder of this Global Note will not be entitled to receive any payment or

delivery hereon unless upon due certification exchange of this Global Note is improperly withheld

or refused

On or after the date the Exchange Date which is 40 days after the Issue Date this Global Note

may be exchanged in whole or in part free of charge for as specified in the Pricing Supplement

either security printed Definitive Bearer Notes and if applicable Coupons Receipts and/or
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Talons in the forms set out in Parts Ill IV and VI respectively of Schedule to the Agency

Agreement on the basis that all the appropriate details have been included on the face of such

Definitive Bearer Notes and if applicable Coupons Receipts and/or Talons and the Pricing

Supplement has been incorporated on such Definitive Notes or either if the applicable Pricing

Supplement indicates that this Global Note is intended to be New Global Note interests

recorded in the records of the relevant Clearing Systems in Permanent Global Note or if the

applicable Pricing Supplement indicates that this Global Note is not intended to be New Global

Note Permanent Global Note in the form set out in Part II of Schedule tothe Agency

Agreement together with the Pricing Supplement attached thereto If Definitive Notes and if

applicable Coupons Receipts and/or Talons have already been issued in exchange for all the

Notes represented for the time being by the Permanent Global Note because Euroclear and/or

Clearstream Luxembourg do not regard the Permanent Global Note to be fungible with such

Definitive Bearer Notes then this Global Note may only thereafter be exchanged for Definitive

Bearer Notes and if applicable Coupons Receipts and/or Talons pursuant to the terms hereof

Exchange of this Global Note for Definitive Bearer Notes and if applicable Coupons Receipts

and/or Talons shall be made only upon such number of days as specified in the Pricing

Supplement written notice from Euroclear and/or Clearstream Luxembourg acting on the

instructions of any holder of an interest in this Global Note

Presentation of this Global Note for exchange shall be made by the bearer hereof on any day

other than Saturday or Sunday on which banks are open for business in London at the office of

the Agent specified above The Issuer shall procure that the Definitive Notes or as the case may

be the Permanent Global Note shall be so issued and delivered and in the case of the

Permanent Global Note where the applicable Pricing Supplement indicates that this Global Note is

intended to be New Global Note recorded in the records of the relevant Clearing System in

exchange for only that portion of this Global Note in respect of which there shall have been

presented to the Agent by Euroclear or Clearstream Luxembourg certificate substantially in the

form set out in Schedule Three hereto to the effect that it has received from or in respect of

person entitled to beneficial interest in particular nominal amount of the Notes as shown by its

records certificate from such person in or substantially in the form of Certificate as set out in

Schedule Three hereto unless such certificate has already been given in accordance with the

above provisions The aggregate nominal amount of Definitive Notes or interests in Permanent

Global Note issued upon an exchange of this Global Note will subject to the terms hereof be

equal to the aggregate nominal amount of this Global Note submitted by the bearer hereof for

exchange to the extent that such nominal amount does not exceed the aggregate nominal amount

of this Global Note

On an exchange of the whole of this Global Note this Global Note shall be surrendered to the

Agent On an exchange of part only of this Global Note the Issuer shalt procure that

if the applicable Pricing Supplement indicates that this Global Note is intended to be New

Global Note details of such exchange shall be entered pro rata in the records of the

relevant Clearing System or

ii if the applicable Pricing Supplement indicates that Global Note is not intended to be

New Global Note details of such exchange shall be entered by or on behalf of the Issuer in

Schedule Two hereto and the relevant space in Schedule Two hereto recording such

exchange shall be signed by or on behalf of the Issuer and the nominal amount of the

Notes represented by this Global Note shall be reduced by the nominal amount so

exchanged If following the issue of Permanent Global Note in exchange for some of the

Notes represented by this Global Note further Notes represented by this Global Note are
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to be exchanged for interests in Permanent Global Note such exchange may be

effected subject as provided herein without the issue of new Permanent Global Note by

the Issuer or its agent endorsing Schedule Two of the Permanent Global Note previously

issued to reflect an increase in the aggregate nominal amount of such Permanent Global

Note by an amount equal to the aggregate nominal amount of the Permanent Global Note

which would otherwise have been issued on such exchange

Until the exchange of the whole of this Global Note as aforesaid the bearer hereof shall in all

respects except as otherwise provided herein be entitled to the same benefits as if he were the

bearer of Definitive Bearer Notes and if applicable Coupons Receipts and/or Talons in the forms

set out in Part Ill Part IV Part and Part VI respectively of Schedule to the Agency Agreement

on the basis that all appropriate details have been included on the face of such Definitive Bearer

Notes and if applicable Coupons Receipts and/or Talons and the Pricing Supplement has been

incorporated on such Definitive Bearer Notes

In the event that this Global Note or any part hereof has become due and redeemable in

accordance with the Conditions or that the Maturity Date in respect thereof has occurred and in

either case payment or delivery in full has not been made to the bearer in accordance with the

foregoing then unless within the period of 15 days commencing on the relevant due date payment

or delivery In full in respect of this Global Note is received by the bearer in accordance with the

foregoing this Global Note will become void at 8.00 p.m London time on such fifteenth day and

the bearer will have no further rights under this Global Note but without prejudice to the rights

which the bearer or any other person may have under the amended and restated Deed of

Covenant executed by the Issuer on 11 August 2009 as may be amended or supplemented from

time to time in respect of the Medium Term Notes issued under the Programme Agreement

pursuant to which this Global Note is issued

This Global Note and any non-contractual obligations arising out of or in connection with it is

governed by and shall be construed in accordance with English law

This Global Note shall not be valid unless authenticated by the Agent and if the applicable Pricing

Supplement indicates that this Global Note is intended to be held in manner which would allow

Eurosystem eligibility effectuated by the entity appointed as common safekeeper by the relevant

Clearing Systems

THE NOTES ARE NOT THE OBLIGATIONS OF ANY GOVERNMENT OR

MEMBER OF THE ISSUER
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IN WITNESS whereof the Issuer has caused this Global Note to be duly executed on its behalf

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT

By

Duly Authorised Officer

Authenticated without recourse

warranty or liability by

Citibank N.A

as Registrar

By

Duly Auth orised Signatory

Effectuated without recourse

warranty or liability by

as Common Safekeeper

By
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SCHEDULE ONE
PART

INTEREST PAYMENTS/DELIVERIES

interest Payment Date of Payment Total Amount of Amount of Confirmation of

Date Delivery Interest Payable Interest Paid paymentldellvery

Deliverable Delivered by or on behalf of

Issuer

First

Second

numbering until the appropriate number of interest payment dates for the particular

Series of Notes is reached

Schedule One should only be completed where the applicable Pricing Supplement indicates that this Global Note is not

intended to be New Global Note
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PART II

PAYMENTIDELIVERY OF INSTALMENT AMOUNTS

Instalment Date of Total of Amount of Remaining Confirmation

Date Payment Instalment Instalment amount of payment

Delivery Amounts Amounts Paid payable delivery by or

Payable Delivered deliverable on behalf of

Deliverable under this the Issuer

Global Note

followIng such

payment

First

Second

numbering until the appropriate number of instalment Dates for the particular Series of

Notes is reached

See most recent entry In Part II Ill or IV or Schedule Two in order to determine this amount
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PART III

REDEMPTIONS

Total nominal Nominal Remaining amount Confirmation of

amount of this amount of this payable redemption by or

Global Note Global Note deliverable under on behalf of the

redeemed this Global Note Issuer

following such

redemption

See most recent entry in Part ii III or IV or Schedule Two in order to determine this amount
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PART IV

PURCHASES AND CANCELLATIONS

Date made Part of nominal Remaining nominal Confirmation of

amount of this amount of this purchase and

Global Note Global Note cancellation by

purchased and following such or on behalf of

cancelled purchase and the Issuer

cancellation

______ _______ _______

______ _______ _______

See most recent entry ri Part II lii or IV of Schedule Two in order to detemilne this amount
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SCHEDULE TWO

SCHEDULE OF EXCHANGES
FOR DEFINITIVE BEARER NOTES OR PERMANENT GLOBAL NOTE

The following exchanges of part of this Global Note for Definitive Bearer Notes or Notes

represented by Permanent Global Note have been made

Date exchange Part of nominal Remaining nominal Notation

made amount of amount of thIs made by

Global Note Global Note or on

exchanged for following such behalf of

Definitive
exchange

the issuer

Bearer Notes or

Notes represented

by Permanent

Global Note

______ _______ ______ _______

See most recent entry in Part Ii Ill or IV or Schedule Two in order to determine this amount

Schedule Two should only be completed where the applicable Pricing Supplement indicates that this Global Note is not

intended to be New Global Note
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Date exchange Part of nominal Remaining nominal Notation

made amount of amount of this made by

Giobal Note Giobai Note or on

exchanged for following such behaif of

Definitive
exchange

the issuer

Bearer Notes or

Notes represented

by Permanent

Giobai Note
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SCHEDULE THREE

FORM OF CERTIFiCATE TO BE PRESENTED BY

EUROCLEAR OR CLEARSTREAM LUXEMBOURG

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

of Securities

the Securities

This is to certify that based solely on certifications we have received in writing or by electronic

transmission from member organisations appearing in our records as persons being entitled to

portion of the nominal amount set forth below our Member Organisatlons substantially to the

effect set forth in the temporary Global Note representing the Securities as of the date hereof

nominal amount of the above-captioned Securities are owned by persons that are not citizens

or residents of the United States domestic partnerships domestic corporations or any estate or

trust the income of which is subject to United States Federal income taxation regardless of its

source United States persons ii are owned by United States persons that are foreign

branches of United States financial institutions as defined in U.S Treasury Regulations Sections

1.165-12c1iv financial institutions purchasing for their own account or for resale or

acquired the Securities through foreign branches of United States financial institutions and who

hold the Securities through such United States financial institutions on the date hereof and in

either case or each such United States financial institution has agreed on its own behalf or

through its agent that we may advise the Issuer or the Issuers agent that it wfll comply with the

requirements of Section 165j3A or of the Internal Revenue Code of 1986 as

amended and the regulations thereunder or iii is owned by United States or foreign financial

institutions for purposes of resale during the restricted period as defined in U.S Treasury

Regulations Section 1.163-5c2iD7 and to the further effect that United States or foreign

financial institutions described in clause iii above whether or not also described in clause or

ii have certified that they have not acquired the Securities for purposes of resale directly or

indirectly to United States person or to person within the United States or its possessions

As used herein United States means the United States of America including the States and the

District of Columbia its territories its possessions and other areas subject to its jurisdiction and

its possessions include Puerto Rico the U.S Virgin Islands Guam American Samoa Wake

Island and the Northern Mariana islands

if the Securities are of the category contemplated in Section 230.903c3 of Regulation under

the Securities Act of 1933 as amended the Act then this is also to certify with respect to such

nominal amount of Securities set forth above that except as set forth below we have received in

writing or by electronic transmission from our Member Organisations entitled to portion of such

nominal amount certifications with respect to such portion substantially to the effect set forth in

the temporary Global Note representing the Securities

We further certify that we are not making available herewith for exchange or if relevant

exercise of any rights or collection of any interest any portion of the temporary global Note

excepted in such certifications and ii that as of the date hereof we have not received any

notification from any of our Member Organisations to the effect that the statements made by such

Member Organisations with respect to any portion of the part submitted herewith for exchange or

if relevant exercise of any rights or collection of any interest are no longer true and cannot be

relied upon as of the date hereof
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We understand that this certification is required in connection with certain tax laws and if

applicable certain securities laws of the United States In connection therewith if administrative or

legal proceedings are commenced or threatened in connection with which this certification is or

would be relevant we irrevocably authorise you to produce this certification to any interested party

in such proceedings

Dated

Yours faithfully

ROCLEAR BANK S.A/N.V

or

BANKING SOCIETE ANONYME

By
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CERTIFICATE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

of Securities

the Securities

This is to certify that as of the date hereof arid except as set forth below the above-captioned

Securities held by you for our account are owned by persons that are not citizens or residents

of the United States domestic partnerships domestic corporations or any estate or trust the

income of which is subject to United States Federal income taxation regardless of its source

United States persons ii are owned by United States persons that are foreign

branches of United States financial institutions as defined in U.S Treasury Regulations Section

165-1 2c1 iv financial institutions purchasing for their own account or for resale or

acquired the Securities through foreign branches of United States financial institutions and who

hold the Securities through such United States financial institutions on the date hereof and in

either case or each such United States financial institution hereby agrees on its own behalf

or through its agent that you may advise the Issuer or the Issuers agent that it will comply with the

requirements of Section 165j3A or of the Internal Revenue Code of 1986 as

amended and the regulations thereunder or iii are owned by United States or foreign financial

institutions for purposes of resale during the restricted period as defined in U.S Treasury

Regulations Section .163-5c2iD7 and in addition if the owner of the Securities is

United States or foreign financial institution described in clause iii above whether or not also

described in clause or ii this is to further certify that such financial institution has not acquired

the Securities for purposes of resale directly or indirectly to United States person or to person

within the United States or its possessions

As used herein UnIted States means the United States of America including the States and the

District of Columbia and its possessions include Puerto Rico the U.S Virgin Islands Guam
American Samoa Wake Island and the Northern Mariana Islands

We undertake to advise you promptly by email on or prior to the date on which you intend to

submit your certification relating to the Securities held by you for our account in accordance with

your documented procedures if any applicable statement herein is not correct on such date and in

the absence of any such notification It may be assumed that this certification applies as of such

date

This certification excepts and does not relate to of such interest in the above Securities in

respect of which we are not able to certify and as to which we understand exchange and delivery

of definitive Securities or if relevant exercise of any right or collection of any interest cannot be

made until we do so certify

We understand that this certification is required in connection with certain tax laws and if

applicable certain securities laws of the United States In connection therewith if administrative or

legal proceedings are commenced or threatened in connection with which this certification is or

would be relevant we irrevocably authorise you to produce this certification to any interested party

in such proceedings

Dated

Name of Person Making Certification

By
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PART II

FORM OF PERMANENT GLOBAL NOTE

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO

LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS INCLUDING THE

LIMITATIONS PROVIDED IN SECTIONS 165j AND 1287a OF THE INTERNAL REVENUE

CODE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

PERMANENT GLOBAL NOTE

This Global Note is Permanent Global Note in respect of duly authorised Series of Medium

Term Notes the Notes of European Bank for Reconstruction and Development the Issuer

described and having the provisions specified in the Pncing Supplement or Pricing Supplements

attached hereto together the PricIng Supplement References herein to the Conditions shall

be to the Terms and Conditions of the Notes as set out in Schedule to the Agency Agreement as

defined below as modified and supplemented by the Pricing Supplement but in the event of any

conflict between the provisions of that Schedule and the information set out in the Pricing

Supplement the Pricing Supplement will prevail

This Global Note is issued subject to and with the benefit of the Conditions and an amended and

restated Agency Agreement the Agency Agreement which expression shall be construed as

reference to that agreement as the same may be amended or supplemented from time to time

dated 11 August 2009 and made between the Issuer Citibank N.A as fiscal agent in such

capacity the Agent and registrar and the other agents named therein Words and expressions

defined or set out in the Conditions and/or the Pricing Supplement shall bear the same meaning

when used herein

For value received the Issuer subject to and in accordance with the Conditions promises to pay

or as the case may be deliver to the bearer hereof on each Instalment Date the relevant

Instalment Amount in respect of the Notes represented by this Global Note if the Notes

represented by this Global Note are redeemable in instalments and on the Maturity Date or on

such earlier date as the same may become due and redeemable in accordance with the

Conditions the amount payable or as the case may be deliverable on redemption of such Notes

then represented by this Global Note becoming so due and redeemable and to pay or as the

case may be deliver interest if any on the nominal amount of the Notes from time to time

represented by this Global Note calculated and payable or as the case may be deliverable as

provided In the Conditions together with any other sums payable or as the case may be

deliverable under the Conditions upon presentation and at maturity surrender of this Global Note

at the office of the Agent at 21st Floor Citigroup Centre Canada Square London E14 5LB or at

the specified office of any of the other paying agents located outside the United States except as

provided in the Conditions from time to time appointed by the Issuer in respect of the Notes

If the applicable Pricing Supplement indicates that this Global Note is intended to be New Global

Note the nominal amount of Notes represented by this Global Note shall be the aggregate amount

from time to time entered in the records of both Euroclear Bank S.A.IN.V and Clearsfrearn

Banking sociŒtØ anonymo together the relevant Clearing Systems The records of the

relevant Clearing Systems which expression in this Global Note means the records that each

relevant Clearing System holds for its customers which reflect the amount of such customers

interest in the Notes shall be conclusive evidence of the nominal amount of Notes represented by

this Global Note and for these purposes statement issued by relevant Clearing System which
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statement shall be made available to the bearer upon request stating the nominal amount of

Notes represented by this Global Note at any time shall be conclusive evidence of the records of

the relevant Clearing System at that time

On any redemption or payment of an Instalment Amount or interest being made in respect of or

purchase and cancellation of any of the Notes represented by this Global Note the Issuer shall

procure that

if the applicable Pricing Supplement indicates that this Global Note is intended to be New

Global Note details of such redemption payment or purchase and cancellation as the

case may be shall be entered pro rata in the records of the relevant Clearing Systems

and upon any such entry being made the nominal amount of the Notes recorded in the

records of the relevant Clearing Systems and represented by this Global Note shall be

reduced by the aggregate nominal amount of the Notes so redeemed or purchased and

cancelled or by the aggregate amount of such instalment so paid or

ii if the applicable Pricing Supplement indicates that this Global Note is not intended to be

New Global Note details of such redemption payment or purchase and cancellation as

the case may be shall be entered by or on behalf of the Issuer in Schedule One hereto

and the relevant space in Schedule One hereto recording any such redemption payment

or purchase and cancellation as the case may be shall be signed by or on behalf of the

Issuer Upon any such redemption payment of an Instalment Amount or purchase and

cancellation the nominal amount of the Notes represented by this Global Note shall be

reduced by the nominal amount of such Notes so redeemed or purchased and cancelled or

the amount of the Instalment Amount The nominal amount of the Notes represented by

this Global Note following any such redemption payment of an Instalment Amount or

purchase and cancellation as aforesaid or any exchanges as referred to below shall be the

nominal amount most recently entered by or on behalf of the Issuer in the relevant column

in Part II Ill or IV of Schedule One or Schedule Two hereto

Payments in respect of Notes for the time being represented by this Global Note shall be made to

the bearer of this Global Note and each payment so made will discharge the Issuers obligations in

respect thereof Any failure to make the entries referred to above shall not affect such discharge

The Notes represented by this Global Note were originally represented by one or more Temporary

Global Notes Unless any such Temporary Global Note was exchanged in whole on the issue

hereof an interest in such Temporary Global Note may be further exchanged on the terms and

conditions set out therein for an interest in this Global Note The Issuer shall procure that

if the applicable Pricing Supplement indicates that this Global Note is intended to be New

Global Note details of such exchange shall be entered in the records of the relevant

Clearing Systems or

ii if the applicable Pricing Supplement indicates that this Global Note is not intended to be

New Global Note the Issuer or its agent shall endorse Schedule Two hereto to reflect the

increase in the aggregate nominal amount of this Global Note due to each such exchange

whereupon the nominal amount hereof shall be increased for all purposes by the amount

so exchanged and endorsed

This Global Note may be exchanged in whole but not in part free of charge for Definitive Bearer

Notes and if applicable Coupons Receipts and/or Talons in the form set out in Part Ill Part IV

Part and Part VI respectively of Schedule to the Agency Agreement on the basis that all the

appropriate details have been included on the face of such Definitive Bearer Notes and if
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applicable Coupons Receipts and Talons and the Pricing Supplement or the relevant provisions

of the Pricing Supplement has been incorporated in or attached to such Definitive Bearer Notes

only upon the occurrence of an Exchange Event

An Exchange Event means

an Event of Default has occurred and is continuing or

the Issuer has been notified that either Euroclear or Clearstream Luxembourg or

any other relevant clearing system has been closed for business for continuous

period of 14 days other than by reason of holiday statutory or otherwise or has

announced an intention permanently to cease business or has in fact done so and

no alternative clearing system is available

Following the occurrence of an Exchange Event

the Issuer will promptly give notice to Noteholders in accordance with Condition 13

and

ii Euroclear and/or Clearstream Luxembourg acting on the instructions of any holder

of an interest in this Global Note may give notice to the Agent requesting

exchange Any such exchange shall occur no later than 40 days after the date of

receipt of the relevant notice by the Agent

Any such exchange as aforesaid will be made upon presentation of this Global Note at the office of

the Agent specified above by the bearer hereof on any day other than Saturday or Sunday on

which banks are open for business in London The aggregate nominal amount of Definitive Bearer

Notes issued upon an exchange of this Global Note will be equal to the aggregate nominal amount

of this Global Note

On an exchange of the whole of this Global Note this Global Note shall be surrendered to the

Agent

Until the exchange of the whole of this Global Note as aforesaid the bearer hereof shall in all

respects be entitled to the same benefits as if he were the bearer of Definitive Bearer Notes and if

applicable Coupons Receipts and/or Talons in the forms set out in Part Ill Part IV Part and

Part VI respectively of Schedule to the Agency Agreement on the basis that all appropriate

details have been included on the face of such Definitive Bearer Notes and if applicable

Coupons Receipts and/or Talons and the Pricing Supplement has been incorporated on such

Definitive Bearer Notes

In the event that this Global Note or any part hereof has become due and redeemable in

accordance with the Conditions or that the Maturity Date in respect thereof has occurred and in

either case payment or delivery in full has not been made to the bearer in accordance with the

foregoing then unless within the period of 15 days commencing on the relevant due date payment

or delivery in full in respect of this Global Note is received by the bearer in accordance with the

foregoing this Global Note will become void at 8.00 p.m London time on such fifteenth day and

the bearer will have no further rights under this Global Note but without prejudice to the rights

which the bearer or any other person may have under the amended and restated Deed of

Covenant executed by the Issuer on 11 August 2009 as may be amended or supplemented from

time to time in respect of the Medium Term Notes issued under the Programme Agreement

pursuant to which this Global Note is Issued

This Global Note and any non-contractual obligations arising out of or in connection with it is

governed by and shall be construed In accordance with English law
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This Global Note shall not be valid unless authenticated by the Agent and if the applicable Pricing

Supplement indicates that this Global Note is intended to be held in manner which would allow

Eurosystem eligibility effectuated by the entity appointed as common safekeeper by the Relevant

Clearing Systems

THE NOTES ARE NOT THE OBLIGATIONS OF ANY GOVERNMENT OR

MEMBER OF THE ISSUER

IN WITNESS whereof the Issuer has caused this Global Note to be duly executed on its behalf

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT

By

Duly Authorised Officer

Authenticated without recourse

warranty or liability by

Citibank N.A

as Registrar

By

Duly Authorised Signatory

Effectuated without recourse

warranty or
liability by

as Common Safekeeper

By
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SCHEDULE ONE
PART

INTEREST PAYMENTSIDELIVERIES

Interest Payment Date of Payment Total Amount of Amount of ConfirmatIon of

Date Delivery Interest Payablel Interest PaldI paymentldellvery

Deliverable Delivered by or on behalf of

Issuer

First

Second

numbering until the appropriate number of Interest Payment Dates for the particular

issue of Notes is reachedi

Schedule One should only be completed where the applicable Pricing Supplement Indicates that this Global Note is not

intended to be New Global Note
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PART II

PAYMENT/DELIVERY OF INSTALMENT AMOUNTS

Instalment Date of Total of Amount of Remaining Confirmation

Date Payment Instalment Instalment amount of payment
Delivery Amounts Amounts Paid payable delivery by or

Payable Delivered deliverable on behalf of

Deliverable under this the issuer

Global Note

following such

payment

First

Second

numbering until the appropriate number of Instalment Dates for the particular Series of

Notes is reachedi

See most recent entry In Part II III or IV or Schedule Two in order to determine this amount

Al 0952294

87



PART III

REDEMPTIONS

Date made Total nominal Nominal Remaining amount Confirmation of

amount of this amount of this payable redemption by or

Global Note Global Note deliverable under on behalf of the

redeemed this Global Note Issuer

following such

redemption

_____ _____

____ _____ _____ _____

See most recent entry in Part II III or IV or Schedule Two In order to determine this amount
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PART IV

PURCHASES AND CANCELLATIONS

Date made Part of nominal Remaining nominal Confirmation of

amount of this amount of this purchase and

Global Note Global Note cancellation by

purchased and following such or on behalf of

cancelled purchase and the issuer

cancellation

______ ________ _______ _______

See most recent entry in Part II III or IV of Schedule Two in order to determine this amount
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SCHEDULE TWO

SCHEDULE OF EXCHANGES

The following exchanges affecting the nominal amount of this Global Note have been made

Date exchange Increase In Nominal amount Notation made by

made nominal amount of this Global or on behalf of

of this Global Note Note following the Issuer

due to exchanges such exchange

of Temporary

Global Note for

this Global Note

Schedule Two should only be completed where the applIcable Pricing Supplement Indicates that this Global Note is not

Intended to be New Global Note
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PART III

FORM OF DEFINITIVE BEARER NOTE

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO

LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS INCLUDING THE

LIMITATIONS PROVIDED IN SECTIONS 165j AND 1287a OF THE INTERNAL REVENUE

CODE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

Currency and Nominal Amount of Series

MEDIUM TERM NOTES DUE of Maturity

Series No

Note is listed security admitted to the Official List of the UK Listing Authority and admitted

to trading on the London Stock Exchange

plc

the London Stock Exchange

This Note is one of series of notes of Currency and Specified Denomination each

Notes of European Bank for Reconstruction and Development the Issuer issued on of

issue and maturing on the date specified above References herein to the Conditions shall be to

the Terms and Conditions endorsed hereon as modified and supplemented by the information set

out in the Pricing Supplement herein referred to as the applIcable PricIng Supplement the

relevant provisions of which are incorporated herein but in the event of any conflict between the

provisions of the Conditions and the information set out in the applicable Pricing Supplement the

latter will prevail

This Note is issued subject to and with the benefit of the Conditions and art amended and

restated Agency Agreement the Agency Agreement which expression shall be construed as

reference to that agreement as the same may be amended or supplemented from time to time

dated 11 August 2009 and made between the Issuer Citibank N.A the Agent the registrar

and the other agents named therein Words and expressions used herein shall have the meanings

attributed to them in the Conditions including the applicable Pricing Supplement and the Agency

Agreement unless the context othetwise requires

For value received the Issuer subject to and in accordance with the Conditions promises to pay

or as the case may be deliver to the bearer on Instalment Date the relevant Instalment

Amount and onj the Maturity Date or on such earlier date as the Notes may become due and

redeemable in accordance with the Conditions the amount payable or as the case may be

deliverable on redemption of this Note and to pay or as the case may be deliver interest if any

on the nominal amount of this Note calculated and payable or as the case may be deliverable as

provided in the Conditions together with any other sums payable or as the case may be

deliverable under the Conditions

Title to this Note and to any Coupon Talon or Receipt appertaining hereto shall pass by delivery

The Issuer may treat the bearer hereof as the absolute owner of this Note for all purposes

whether or not this Note shall be overdue and notwithstanding any notice of ownership or writing

hereon or notice of any previous loss or theft or trust or other interest herein

Delete in case of series of unlisted Notes
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This Note shall not be validly issued unless authenticated by the Agent

THIS NOTE IS NOTAN OBLIGATION OFANY GOVERNMENT OR

MEMBER OF THE ISSUER

IN WITNESS whereof the Issuer has caused this Note to be duly executed on its behalf

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT

By

Duly Authorised Officer

Authenticated without recourse

warranty or liability by

Citibank N.A

as Registrar

By

Duly Auth orised Signatory
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Terms and Conditions

and Conditions to be as set out in

Schedule to this Agency Agreement

or in such other form as may be agreed

Pricing Supplement

Supplement or the relevant provisions thereof to be in the form set out

in Annex of Appendix to this Agency

Agreement or in such other form as may be agreed
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PART IV

FORM OF COUPON

Face of Coupon

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

Currency and Nominal Amount of Series

MEDIUM TERM NOTES DUE of Maturity

Series No

Part

For Fixed Rate Notes

This Coupon is payable/deliverable to bearer Coupon for

separately negotiable and subject to the Terms

and Conditions of the said Notes due on

Part

For Floating Rate Notes

Coupon for the amount due in accordance with Coupon due

the Terms and Conditions on the said Notes on in

the Interest Payment Date falling in

This Coupon is payable/deliverable to bearer

separately negotiable and subject to such Terms

and Conditions under which it may become void

before its due date

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT

By

Duly Authorised Officer

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO

LIMITATIONS UNDER THE UNITED STATES TAX LAWS INCLUDING THE LIMITATIONS

PROVIDED IN SECTIONS 165j AND 1287a OF THE INTERNAL REVENUE CODE

00 000000 00 000000
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Reverse of Coupon

AGENT AND REGISTRAR

Citibank NA
21st Floor

Citigroup Centre

Canada Square

Canary Wharf

London E14 5LB

PAYING AGENT

The Bank of New York Mellon Brussels Office

Avenue des Arts 35

Kunstlaan

B-I 040 Brussels

Belgium

and/or such other or further Agent Registrar and other or further Paying Agents and/or specified

offices as may from time to time be duly appointed by the Issuer and notice of which has been

given to the Noteholders
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PART

FORM OF RECEIPT

On the front

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO

LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS INCLUDING THE

LIMITATIONS PROVIDED IN SECTIONS 165U AND 1287a OF THE INTERNAL REVENUE

CODE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT the Issuer

ISpecified Currency and Nominal Amount of Series

MEDIUM TERM NOTES DUE of Maturity

Series No

Receipt for the sum of being the instalment of principal payable or as the case may be

deliverable in accordance with the Terms and Conditions endorsed on the Note to which this

Receipt appertains the Conditions on

This Receipt is issued subject to and in accordance with the Conditions which shall be binding

upon the holder of this Receipt whether or not it is for the time being attached to such Note and is

payable or as the case may be deliverable at the specified office of any of the Paying Agents set

out on the reverse hereof and/or any other or further Paying Agents and/or specified offices as

may from time to time be duly appointed and notified to the Noteholders

This Receipt must be presented for payment or as the case may be delivery together with the

Note to which it appertains The Issuer shall have no obligation in respect of any Receipt

presented without the Note to which it appertains or any unmatured Receipts

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT

By Duly Authorised Officer
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PART VI

FORM OF TALON

On the front

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO

LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS INCLUDING THE

LIMITATIONS PROVIDED IN SECTIONS 165j AND 1287a OF THE INTERNAL REVENUE

CODE

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

Currency and Nominal Amount of Series

MEDIUM TERM NOTES DUE of Maturity

Series No

On and after further Coupons further Talon appertaining to the Note to which this

Talon appertains will be issued at the specified office of any of the Paying Agents set out on the

reverse hereof and/or any other or further Paying Agents and/or specified offices as may from

time to time be duly appointed and notified to the Noteholders upon production and surrender of

this Talon

This Talon may in certain circumstances become void under the Terms and Conditions endorsed

on the Notes to which this Talon appertains

EUROPEAN BANK FOR RECONSTRUCTION

AND DEVELOPMENT

By

Duly Authorised Officer
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Reverse of Receipt and Talon

AGENT AND REGISTRAR

Citibank .A

21st Floor

Citigroup Centre

Canada Square

Canary Wharf

London E14 5LB

PAYING AGENT

The Bank of New York Mellon Brussels Office

Avenue des Arts 35

Kunstlaan

B-I 040 Brussels

Belgium

and/or such other or further Agent Registrar and other or further Paying Agents andlor specified

offices as may from time to time be duly appointed by the Issuer and notice of which has been

given to the Noteholders
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SCHEDULE

PROVISIONS FOR MEETINGS OF NOTEHOLDERS

The provisions of this Schedule shall apply mutatis mutandis separately and independently to the

Notes of each Series and the expressions Notes Noteholders Couponholders and

Conditions shall be construed accordingly

1.1 As used in this Schedule the following expressions shall have the following meanings

unless the context otherwise requires

1.1.1 votIng certificate shall mean an English language certificate issued by Paying

Agent and dated in which it is stated

that on the date thereof Bearer Notes not being Bearer Notes in respect of

which block voting instruction has been issued and is outstanding in

respect of the meeting specified in such voting certificate and any

adjourned such meeting bearing specified serial numbers were deposited

with such Paying Agent or to the satisfaction of such Paying Agent were

held to its order or under its control and that no such Bearer Notes will

cease to be so deposited or held until the first to occur of

the conclusion of the meeting specified in such certificate or if

applicable any adjourned such meeting or

the surrender of the certificate to the Paying Agent who issued the

same

ii that the bearer thereof is entitled to attend and vote at such meeting and

any adjourned such meeting in respect of the Bearer Notes represented by

such certificate

1.1.2 block voting Instruction shall mean an English language document issued by

Paying Agent and dated in which

it is certified that Bearer Notes not being Bearer Notes in respect of which

voting certificate has been issued and is outstanding in respect of the

meeting specified in such block voting instruction and any adjourned such

meeting have been deposited with such Paying Agent or to the

satisfaction of such Paying Agent were held to its order or under its control

and that no such Bearer Notes will cease to be so deposited or held until

the first to occur of

the conclusion of the meeting specified in such document or if

applicable any adjourned such meeting and

the surrender to the Paying Agent not less than 48 hours before the

time for which such meeting or any adjourned such meeting is

convened of the receipt issued by such Paying Agent in respect of

each such deposited Bearer Note which is to be released or as the

case may require the Bearer Note or Bearer Notes ceasing with the

agreement of the Paying Agent to be held to its order or under its

control and the giving of notice by the Paying Agent to the Issuer in
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accordance with paragraph 17 below of the necessary amendment

to the block voting instruction

ii it is certified that each holder of such Bearer Notes has instructed such

Paying Agent that the votes attributable to the Bearer Note or Bearer

Notes so deposited or held should be cast in particular way in relation to

the resolution or resolutions to be put to such meeting or any adjourned

such meeting and that all such instructions are during the period

commencing 48 hours prior to the time for which such meeting or any

adjourned such meeting is convened and ending at the conclusion or

adjournment thereof neither revocable nor capable of amendment

iii the total number and the serial numbers of the Bearer Notes so deposited

or held are listed distinguishing with regard to each such resolution

between those in respect of which instructions have been given as

aforesaid that the votes attributable thereto should be cast in favour of the

resolution and those in respect of which instructions have been so given

that the votes attributable thereto should be cast against the resolution and

iv one or more persons named in such document each hereinafter called

proxy is or are authorised and instructed by such Paying Agent to cast

the votes attributable to the Bearer Notes so listed in accordance with the

instructions referred to in subparagraph iii above as set out in such

document

The holder of any voting certificate or the proxies named in any block voting

instruction shall for all purposes in connection with the relevant meeting or

adjourned meeting of Noteholders be deemed to be the holder of the Bearer Notes

to which such voting certificate or block voting instruction relates and the Paying

Agent with which such Bearer Notes have been deposited or the person holding

the same to the order or under the control of such Paying Agent shall be deemed

for such purposes not to be the holder of those Bearer Notes

1.2

1.2.1 holder of Registered Notes may by an instrument in writing form of proxy

signed by the holder or in the case of corporation executed under its common

seal or signed on its behalf by an attorney or duly authorised officer of the

corporation appoint any person proxy to act on his or its behalf in connection

with any meeting or proposed meeting of the Noteholders

1.2.2 Any holder of Registered Notes which is corporation may by resolution of its

directors or other governing body authorise any person to act as its representative

representative in connection with any meeting or proposed meeting of the

Noteholders

1.2.3 Any proxy appointed pursuant to subparagraph 1.2.1 or any representative

appointed pursuant to subparagraph 1.2.2 shall so long as the appointment

remains in force be deemed for all purposes in connection with any meeting or

proposed meeting of the Noteholders specified in the appointment to be the holder

of the Registered Notes to which the appointment relates and the holder of the

Registered Notes shall be deemed for such purposes not to be the holder
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1.3 In the case of Registered Notes and/or Bearer Notes held by common depositary or

nominee on behalf of clearing system such clearing system may inform the Agent by

email of the voting instruction in respect of specified number of Registered Notes and/or

Bearer Notes received from certain number of its accountholders and instruct the Agent

to complete one form of proxy in the case of Registered Notes or voting certificate and

block voting instruction in the case of Bearer Notes in each case with no signature

required appointing proxy to act on behalf of the relevant clearing system and such

accountholders in the manner specified in the email in connection with any meeting or

proposed meeting of the Noteholders

The Issuer may at any time and upon requisition in writing of Noteholders holding not

less than one tenth of the nominal amount of the Notes for the time being outstanding

shall convene meeting of the Noteholders and if the Issuer makes default for period of

seven days in convening such meeting the same may be convened by the requisitionists

Whenever the Issuer is about to convene any such meeting it shall forthwith give notice in

writing to the Agent and the Dealers of the day time and place thereof and of the nature of

the business to be transacted thereat Every such meeting shall be held at such time and

place as the Agent may approve

At least 21 days notice exclusive of the day on which the notice is given and the day on

which the meeting is held specifying the place day and hour of meeting shall be given to

the Noteholders prior to any meeting of the Noteholders in the manner provided by

Condition 13 Such notice shall state generally the nature of the business to be transacted

at the meeting thereby convened but except for an Extraordinary Resolution it shall not

be necessary to specify in such notice the terms of any resolution to be proposed Such

notice shall include statement to the effect that Bearer Notes may be deposited with

Paying Agents for the purpose of obtaining voting certificates or appointing proxies the

holders of Registered Notes may appoint proxies by executing and delivering form of

proxy to the specified office of the Registrar not less than 24 hours before the time fixed for

the meeting or in the case of corporations may appoint representatives by resolution of

their directors or other governing body and relevant clearing system may appoint

proxy or proxies by instructing the Agent to complete form of proxy as set out in

paragraph 1.3 by email to be received by the Agent not less than one hour before the time

fixed for the meeting copy of the notice shall be sent by post to the Issuer unless the

meeting is convened by the Issuer

Some person who may but need not be Noteholder nominated in writing by the Issuer

shall be entitled to take the chair at every such meeting but If no such nomination is made

or if at any meeting the person nominated shall not be present within fifteen minutes after

the time appointed for holding the meeting the Noteholders present shall choose one of

their number to be Chairman

At any such meeting one or more persons present holding Notes or voting certificates or

being proxies or representatives and holding or representing in the aggregate not less than

one-twentieth of the nominal amount of the Notes shall except for the purpose of passing

an Extraordinary Resolution form quorum for the transaction of business and no

business other than the choosing of Chairman shall be transacted at any meeting

unless the requisite quorum be present at the commencement of business The quorum at

any such meeting for passing an Extraordinary Resolution shall subject as provided

below be one or more persons present holding Notes or voting certificates or being

proxies or representatives and holding or representing in the aggregate clear majority in
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nominal amount of the Notes for the time being outstanding PROVIDED THAT at any

meeting the business of which includes consideration of proposals each of which shall

only be capable of being effected after having been approved by Extraordinary Resolution

namely

modification of the Maturity Date of the Notes of any Series or reduction or

cancellation of the amount of principal payable upon maturity

ii reduction of the amount payable or modification of the payment date in respect of

any Coupons or variation of the method of calculating the rate of interest in respect

of the Notes of any Series

iii reduction of any Minimum Rate of Interest and/or Maximum Rate of Interest shown

on the face of any Floating Rate Note

iv modification of the currency in which payments under the Notes of any Series

and/or the Coupons appertaining thereto are to be made

modification of the majority required to pass an Extraordinary Resolution

vi alteration of this proviso or the proviso to paragraph below

the quorum shall be one or more persons present holding Notes or voting certificates or

being proxies or representatives and holding or representing in the aggregate not less than

three-quarters or at any adjourned such meeting not less than clear majority of the

nominal amount of the Notes of the relevant Series for the time being outstanding An

Extraordinary Resolution passed at any meeting of the holders of Notes or any Series will

be binding on all holders of Notes of the relevant Series whether or not they are present at

the meeting and on all holders of Coupons and Receipts appertaining to such Notes

If within fifteen minutes after the time appointed for any such meeting quorum is not

present the meeting shall if convened upon the requisition of Noteholders be dissolved In

any other case it shall stand adjourned to the same day in the next week or if such day is

public holiday the next succeeding business day at the same time and place except in

the case of meeting at which an Extraordinary Resolution is to be proposed in which

case it shall stand adjourned for such period being not less than 14 days nor more than 42

days and at such place as may be appointed by the Chairman and approved by the Agent

and at such adjourned meeting one or more persons present holding Notes or voting

certificates or being proxies or representatives whatever the nominal amount of the Notes

so held or represented by them shall subject as provided below form quorum and shall

subject as provided below have power to pass any Extraordinary Resolution or other

resolution and to decide upon all matters which could properly have been dealt with at the

meeting from which the adjournment took place had the requisite quorum been present

PROVIDED THAT at any adjourned meeting the business of which includes any of the

matters specified in the proviso to paragraph above the quorum shall be one or more

persons present holding Notes or voting certificates or being proxies or representatives

and holding or representing in the aggregate not less than clear majority of nominal

amount of the Notes for the time being outstanding

Notice of any adjourned meeting at which an Extraordinary Resolution is to be submitted

shall be given in the same manner as notice of an original meeting but as if 10 were

substituted for 21 in paragraph above and such notice shall except In cases where the

proviso to paragraph above shall apply when it shall state the relevant quorum state that

one or more persons present holding Notes or voting certificates or being proxies or
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representatives at the adjourned meeting whatever the nominal amount of the Notes held

or represented by them will form quorum Subject as aforesaid it shall not be necessary

to give any notice of an adjourned meeting

Every question submitted to meeting shall be decided in the first instance by show of

hands and in case of equality of votes the Chairman shall both on show of hands and on

poll have casting vote in addition to the vote or votes if any to which he may be

entitled as Noteholder or as holder of voting certificate or as proxy or as

representative

At any meeting unless poll is before or on the declaration of the result of the show of

hands demanded by the Chairman or the Issuer or by one or more persons present

holding Notes or voting certificates or being proxies or representatives and holding or

representing in the aggregate not less than one-fiftieth part of the nominal amount of the

Notes then outstanding declaration by the Chairman that resolution has been carried or

carried by particular majority or lost or not carried by particular majority shall be

conclusive evidence of the fact without proof of the number or proportion of the votes

recorded in favour of or against such resolution

10 Subject to paragraph 12 below if at any such meeting poll is so demanded it shall be

taken in such manner and subject as hereinafter provided either at once or after an

adjournment as the Chairman directs and the result of such poll shall be deemed to be the

resolution of the meeting at which the poll was demanded as at the date of the taking of

the p011 The demand for poll shall not prevent the continuance of the meeting for the

transaction of any business other than the motion on which the poll has been demanded

11 The Chairman may with the consent of and shall if directed by any such meeting adjourn

the same from time to time and from place to place but no business shall be transacted at

any adjourned meeting except business which might lawfully but for lack of required

quorum have been transacted at the meeting from which the adjournment took place

12 Any poll demanded at any such meeting on the election of Chairman or on any question

of adjournment shall be taken at the meeting without adjournment

13 The Issuer through its representative and the legal/financial advisors of the Issuer and the

Agent may attend and speak at any meeting Save as aforesaid but without prejudice to

the proviso to the definition of outstanding in Clause of the Agency Agreement no

person shall be entitled to attend and speak nor shall any person be entitled to vote at any

meeting of the Noteholders or join with others in requisitioning the convening of such

meeting unless he either produces the Bearer Note or Bearer Notes of which he is the

holder or voting certificate or is proxy or representative or is the holder of

Registered Note The Issuer shall not be entitled to vote at any meeting in respect of

Notes held by it for the benefit of any such company and no other person shall be entitled

to vote at any meeting in respect of Notes held by it for the benefit of any such company

Nothing herein contained shall prevent any of the proxies named in any block voting

instruction or form of proxy or any representative from being director officer or

representative of or otherwise connected with the Issuer

14 Subject as provided in paragraph 13 above at any meeting

14.1 on show of hands every person who is present in person and produces Bearer Note or

voting certificate or is holder of Registered Note or is proxy or representative shall

have one vote and
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14.2 on poll every person who is so present shall have one vote in respect of every smallest

unit of Specified Currency or such other amount as the Agent shall in its absolute discretion

stipulate in nominal amount of Notes so produced or represented by the voting certificate

so produced or in respect of which he is proxy or representative or in respect of which he

is the Noteholder Without prejudice to the obligations of proxies named in any block

voting instruction or form of proxy any person entitled to more than one vote need not use

all his votes or cast all the votes to which he is entitled in the same way

15 The proxies named in any block voting instruction or form of proxy and representatives

need not be Noteholders

16 Each block voting instruction together if so requested by the Issuer with proof satisfactory

to the Issuer of its due execution on behalf of the relevant Paying Agent and each form of

proxy shall be deposited at such place as the Agent shall approve not less than 24 hours

or in the case of form of proxy or voting certificate and block voting instruction

completed by the Agent pursuant to instructions sent to the Agent by relevant clearing

system in accordance with paragraphs 1.3 and above one hour before the time

appointed for holding the meeting or adjourned meeting at which the proxies named in the

block voting Instruction or form of proxy propose to vote and in default the block voting

instruction or form of proxy shall not be treated as valid unless the Chairman of the

meeting decides otherwise before such meeting or adjourned meeting proceeds to

business notarially certified copy of each block voting instruction or form of proxy

except in the case of form of proxy or voting certificate and block voting instruction

completed by the Agent pursuant to instructions sent to the Agent by relevant clearing

system shall be deposited with the Agent before the commencement of the meeting or

adjourned meeting but the Agent shall not thereby be obliged to investigate or be

concerned with the validity of or the authority of the proxies named in any such block

voting instruction or form of proxy

17 Anyvote given in accordance with the terms of block voting instruction or form of proxy

shall be valid notwithstanding the previous revocation or amendment of the block voting

instruction or form of proxy or of any of the Noteholders instructions pursuant to which it

was executed PROVIDED THAT no intimation in writing of such revocation or amendment

shall have been received from the relevant Paying Agent or in the case of Registered

Note from the holder of the Registered Note by the Issuer at its registered office or such

other place as may have been approved by the Agent for the purpose by the time being

24 hours or in the case of form of proxy or voting certificate and block voting instruction

completed by the Agent pursuant to instructions sent to the Agent by relevant clearing

system in accordance with paragraphs 13 and above one hour before the time

appointed for holding the meeting or adjourned meeting at which the block voting

instruction or form of proxy is to be used

18 meeting of the Noteholders shall in addition to the powers hereinbefore given have the

following powers exercisable by Extraordinary Resolution subject to the provisions relating

to quorum contained in paragraphs and above only namely

18.1 Power to sanction any compromise or arrangement proposed to be made between the

Issuer and the Noteholders and Couponholders or any of them

18.2 Power to sanction any abrogation modification compromise or arrangement in respect of

the rights of the Noteholders and Couponholders against the Issuer or against any of its
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property whether such rights shall arise under these presents the Notes or the Coupons or

otherwise

18.3 Power to assent to any modification of the provisions contained in these presents or the

Conditions the Notes or the Coupons which shall be proposed by the Issuer

18.4 Power to give any authority or sanction which under the provisions of these presents or the

Notes is required to be given by Extraordinary Resolution

18.5 Power to appoint any persons whether Noteholders or not as committee or committees

to represent the Interests of the Noteholders and to confer upon such committee or

committees any powers or discretions which the Noteholders could themselves exercise by

Extraordinary Resolution

18.6 Power to sanction any scheme or proposal for the exchange or sale of the Notes for or the

conversion of the Notes into or the cancellation of the Notes in consideration of shares

stock notes bonds debentures debenture stock and/or other obligations and/or securities

of the Issuer or any other company formed or to be ftrmed or for or into or in

consideration of cash or partly for or into or in consideration of such shares stock notes

bonds debentures debenture stock and/or other obligations and/or securities as aforesaid

and partly for or into or in consideration of cash

18.7 Power to approve the substitution of any entity in place of the Issuer or any previous

substitute as the principal debtor in respect of the Notes and the Coupons

19 Any resolution passed at meeting of the Noteholders duly convened and held in

accordance with these presents shall be binding upon all the Noteholders whether present

or not present at such meeting and whether or not voting and upon all Couponholders and

each of them shall be bound to give effect thereto accordingly and the passing of any such

resolution shall be conclusive evidence that the circumstances justify the passing thereof

Notice of the result of the voting on any resolution duly considered by the Noteholders shall

be published in accordance with Condition 13 by the Issuer within 14 days of such result

being known PROVIDED THAT the non-publication of such notice shall not invalidate such

resolution

20 The expression Extraordinary Resolution when used in these presents means

resolution passed at meeting of the Noteholders duly convened and held in accordance

with the provisions herein contained by majority consisting of not less than three-fourths

of the persons voting thereat upon show of hands or if poll be duly demanded then by

majority consisting of not less than three-fourths of the votes given on such poll

resolution in writing signed by or on behalf of persons holding directly or in relation to

Notes held in global form by the relevant common depositary or nominee of the applicable

clearing system in accordance with the rules and procedures of that applicable clearing

system holding not less than 90 per cent in principal amount of the Notes who for the

time being are entitled to receive notice of meeting in accordance with the provisions

herein contained shall for all purposes be as valid and effectual as and shall take effect as

an Extraordinary Resolution passed at meeting of such Noteholders duly convened and

held in accordance with the provisions herein contained Such resolution in writing may be

contained in one document or in several documents in like form each signed by or on

behalf of one or more of the relevant Noteholders

21 Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be

made and duly entered in books to be from time to time provided for that purpose by the
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Issuer and any such Minutes as aforesaid if purporting to be signed by the Chairman of the

meeting at which such resolutions were passed or proceedings had shall be conclusive

evidence of the matters therein contained and until the contrary is proved every such

meeting in respect of the proceedings of which Minutes have been made shall be deemed

to have been duly held and convened and all resolutions passed or proceedings had

thereat to have been duly passed or had
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SCHEDULE

REGISTRATION AND TRANSFER OF REGISTERED NOTES

Each Registered Note shall have an identifying serial number which shall be entered on

the Register

The Registered Notes are transferable by execution of the form of transfer endorsed

thereon under the hand of the transferor or where the transferor is corporation under its

common seal or under the hand of two of its officers duly authorised in writing In each

case the signatures must be guaranteed by commercial bank with correspondent

bank in New York City or by ah institution which is member of The New York Stock

Exchange or The American Stock Exchange in New York City In this Schedule

transferor shall where the context permits or requires include joint transferors and be

construed accordingly

The Registered Notes to be transferred must be delivered for registration to the specified

office of the Registrar with the form of transfer endorsed on the Registered Notes duly

completed and executed and must be accompanied by the documents evidence and

information required pursuant to the Conditions and such other evidence as the Issuer may

reasonably require to prove the title of the transferor or his right to transfer the Registered

Notes and if the form of transfer is executed by some other person on his behalf or in the

case of the execution of form of transfer on behalf of corporation by its officers the

authority of that person or those persons to do so

The executors or administrators of deceased holder of Registered Notes not being one

of several joint holders and in the case of the death of one or more of several joint holders

the survivor of the joint holders shall be the only person or persons recognised by the

Issuer as having any title to the Registered Notes

Any person becoming entitled to Registered Notes in consequence of the death or

bankruptcy of the holder of such Registered Notes may upon producing such evidence that

he holds the position in respect of which he proposes to act under this paragraph or of his

title as the Issuer shall reasonably require be registered himself as the holder of such

Registered Notes or subject to the preceding paragraphs as to transfer may transfer such

Registered Notes The Issuer shall be at liberty to retain any amount payable upon the

Registered Notes to which any person is so entitled until the person shall be registered as

provided above or shall duly transfer the Registered Notes

Unless otherwise requested by him and agreed by the Issuer the holder of Registered

Notes shall be entitled to receive only one Definitive Registered Note in respect of his

entire holding

The joint holders of Registered Notes shall be entitled to one Definitive Registered Note

only in respect of their joint holding which shall except where they otherwise direct be

delivered to the joint holder whose name appears first in the register of the holders of

Registered Notes in respect of the joint holding and who shall be the only person entitled to

exercise any rights attached to such Note including without limitation the right to vote at

meeting of Noteholders

Where holder of Registered Notes has transferred part only of his holding there shall be

delivered to him without charge Definitive Registered Note in respect of the balance of

the holding
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The Issuer shall make no charge to the holders for the registration of any holding of

Registered Notes or any transfer thereof or for the issue thereof or for the delivery of

Registered Notes at the specified office of the Registrar or by post to the address specified

by the Noteholder If any Noteholder entitled to receive Definitive Registered Note

wishes to have the same delivered to him otherwise than at the specified office of the

Registrar the delivery shall be made upon his written request to the Registrar at his risk

and except where sent by post to the address specified by the Noteholder at his expense

10 The holder of Registered Note may to the extent permitted by law be treated at all

times by all persons and for all purposes as the absolute owner of such Registered Note

as provided in the Conditions The Issuer shall not be bound to see to the execution of any

trust to which any Registered Note may be subject and no notice of any trust shall be

entered on the register The holder of Registered Note will be recognised by the Issuer

as entitled to his Registered Note free from any equity set-off or counterclaim on the part

of the Issuer against the original or any intermediate holder of the Registered Note

11 Transfers of Registered Notes sold to branches of United States banks located outside the

United States as defined in the Global Note or to institutional investors in the United

States or who are U.S persons as defined in Regulation promulgated under the

Securities Act of 1933 as part of the initial distribution of the Notes Will be subject to such

reasonable requirements as are agreed between the Issuer and the Registrar including

the delivery of an opinion of counsel if required by the Issuer

12 The Registrar shall ensure that any Registered Note issued as result of the transfer of or

in substitution for Registered Note bearing legend of the type set forth at the top of the

form of definitive Registered Note set out in Part II of Schedule shall bear the same

legend unless the Registrar shall have been otherwise advised by the Issuer on the basis

of an opinion of counsel experienced in giving opinions with respect to questions relating to

the securities laws of the United States to the effect that the legend is no longer required in

order to maintain compliance with the securities laws of the United States
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SCHEDULE

OBLIGATIONS REGARDING NOTES IN NGN FORM

In relation to each Series of Notes that are NGNs the Agent will comply with the following

provisions

The Agent will inform each of Euroclear and Clearstream Luxembourg the ICSDs
through the common service provider appointed by the ICSDs to service the Notes the

CSP of the initial issue outstanding amount lOA for each Tranche on or prior to the

relevant Issue Date

If any event occurs that requires mark up or mark down of the records which an ICSD

holds for its customers to reflect such customers interest in the Notes the Agent will

promptly provide details of the amount of such mark up or mark down together with

description of the event that requires it
to the ICSDs through the CSP to ensure that the

IOA of the Notes remains at all times accurate

The Agent wiU at least once every month reconcile its record of the IOA of the Notes with

information received from the ICSDs through the CSP with respect to the IOA maintained

by the ICSDs for the Notes and will promptly inform the ICSDs through the CSP of any

discrepancies

The Agent will promptly assist the ICSDs through the CSP in resolving any discrepancy

identified in the IOA of the Notes

The Agent will promptly provide to the ICSDs through the CSP details of all amounts paid

by it under the Notes or where the Notes provide for delivery of assets other than cash of

the assets so delivered

The Agent will promptly provide to the ICSDs through the CSP notice of any changes to

the Notes that will affect the amount of or date for any payment due under the Notes

The Agent will to the extent known to it promptly provide to the ICSDs through the CSP
copies of all information that is given to the holders of the Notes

The Agent will promptly pass on to the Issuer all communications it receives from the

ICSDs directly or through the CSP relating to the Notes

The Agent will to the extent known to it promptly notify the ICSDs through the CSP of

any failure by the Issuer to make any payment or delivery due under the Notes when due
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APPENDIX

FORM OF OPERATING ADMINISTRATIVE PROCEDURES MEMORANDUM

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

Global MedIum Term Note Programme

for the issue of Notes

wIth minImum maturity of month

OPERATING ADMINISTRATIVE

PROCEDURES MEMORANDUM

Linklaters

Ref CJXW/NP/LTCT
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This Memorandum sets forth the operating settlement administration and other procedures

initially agreed between European Bank for Reconstruction and Development the issuer

Citibank NA as fiscal agent and registrar in such capacities the Agent and the Registrar

respectively and The Bank of New York Mellon Brussels Office the Paying Agent together with

the Agent the Paying Agents in the Agency Agreement between those parties dated 11 August

2009 as may be amended or supplemented from time to time the Agency Agreement for the

purposes of Clause of the Agency Agreement and otherwise In connection with issues of Notes

by the Issuer under the Global Medium Term Note Programme of the Issuer the Programme
Terms used herein shall have the meanings given to them under the Agency Agreement An index

of defined terms is set out in Annex

The documentation of the Programme provides for the issue of various types of Notes

denominated in any currency or currencies as may be agreed between the Issuer and the relevant

Purchaser or Purchasers and with minimum maturity of one month subject to certain restrictions

as to minimum and/or maximum maturities and other restrictions as set out in the Prospectus

describing the Programme

Where notification is given to the Agent by the Issuer pursuant to Clause 3.1 of the Agency

Agreement in respect of an issue of Notes the following shall subject to the provisions of the

Agency Agreement apply
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OPERATING PROCEDURES

Purchasers must confirm all trades directly with the Issuer and the Agent

Responsibilities of the Agent

The Agent will in addition to the responsibilities in relation to settlement described in

Annex be responsible for the following

1.1 in the case of Notes which are to be listed on Stock Exchange and to the extent not

already submitted by counsel representing the Lead Managers distributing to the

relevant listing agent or relevant Stock Exchange and/or in the case of Notes to be listed

on the London Stock Exchange the UK Listing Authority as the case may be such

number of copies of the Pricing Supplement or as the case may be Securities Notes and

if applicable Summary Note as it may require

1.2 in the case of Notes which are to be listed on the relevant Stock Exchange immediately

notifying the Issuer and the relevant Purchaser if at any time the Agent is notified that the

listing of Series of Notes has been refused or otherwise will not take place and

1.3 determining the end of the restricted period in respect of an issue of Notes in accordance

with Clause of the Agency Agreement and upon determining the end of the restricted

period in respect of any such issue notifying the Issuer and the relevant

Purchasers/Lead Manager as the case may be thereof

ResponsIbilities of Purchaser/Lead Manager

2.1 Each Purchaser will be responsible for preparing and agreeing with the Issuer for each

issue of Notes Pricing Supplement substantially in the form of Annex hereto or as the

case may be Securities Notes and if applicable Summary Note giving details of the

Notes to be issued In the case of non-syndicated issue the Purchaser will send to the

Issuer letter of confirmation substantially in the form of Annex hereto together with the

agreed form of Pricing Supplement or as the case may be Securities Notes and if

applicable Summary Note

2.2 Except in the case of syndicated issue of Notes each Purchaser which agrees to

purchase Notes from the Issuer will be responsible for notifying the Agent upon completion

of the distribution of the Notes of each such issue purchased by that Purchaser In the

case of syndicated issue of Notes the Lead Manager will be responsible for notifying the

Agent upon completion of the distribution of the Notes of such syndicated issue

Settlement

The settlement procedures set out in Annex shall apply to each issue of Notes Part in

the case of non-syndicated issues Part in the case of syndicated issues unless

otherwise agreed between the Issuer the Agent and the relevant Purchaser or as the case

may be Lead Manager With issues of Dual Currency or Indexed Notes or Notes to be

listed on the relevant Stock Exchange other than the London Stock Exchange more time

may be required to comply with any Stock Exchange listing requirements or to settle

documentation which is not specifically provided for in the Programme documentation

Trading Desk and Administrative Contact List is set out in Annex
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Syndicated Issues

In the case of any syndicated issue of Notes as described in Part of Annex the Lead

Manager will prepare for each such issue of Notes Syndication Agreement substantially

in the form set out in Appendix to the Programme Agreement dated 11 August 2009 as

may be amended or supplemented from time to time with the Pricing Supplement

substantially in the form set out in Annex annexed thereto for approval by the Issuer

The Pricing Supplement will be dated the date of the Syndication Agreement
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ANNEX

PART

SETTLEMENT PROCEDURES FOR NON-SYNDICATED ISSUES

London time Action

2.00 p.m The Issuer may agree terms with one or more

Purchasers for the issue and purchase of Notes

whether pursuant to an unsolicited bid from

Purchasers or pursuant to an enquiry by the Issuer

Once agreement is reached the Issuer telephones

faxes or emails the Agent and in the case of

Registered Notes the Registrar to inform each of

them of the terms of the issue In the case of the first

Tranche of Notes of Series the Agent telephones

each of Euroclear and Clearstream Luxembourg with

request for Common Code and ISIN for such

Series and in the case of subsequent Tranche of

Notes of that Series the Agent telephones each of

Euroclear and Clearstream Luxembourg with

request for temporary Common Code and ISIN for

that Tranche of Notes In the case of Registered

Notes the Agent will select the next available CUSIP

number from the list supplied by the CUSIP Bureau

Each Common Code SIN and CUSIP is notified by

the Agent by fax or electronic communication to the

Issuer each Purchaser which has reached agreement

with the Issuer to purchase such Notes and the

Registrar

If Purchaser has reached agreement with the Issuer

by telephone such Purchaser confirms the terms of

the agreement to the Issuer by fax or electronic

communication substantially in the form set out In

Part of Annex attaching copy of the Pricing

Supplement substantially in the form set out in Annex

or as the case may be the relevant Securities

Notes and if applicable the Summary Note The

Purchaser sends copy of that electronic

communication to the Agent for information

Day

No later than Issue

Date minus or in

the case of Notes

to be listed on the

Singapore

Exchange

Securities Trading

Limited the SGX
ST no later then

Issue Date minus

or in the case

of Notes to be

issued pursuant to

the Registration

Document unless

otherwise agreed

Issue Date minus

10

3.00 p.m
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Day London time Action

5.00 p.m The Issuer confirms its agreement to the terms on

which the issue of the Notes is to be made including

the form of Pricing Supplement/Securities Notes by

signing and returning copy of the Pricing

Supplement/Securities Notes to the relevant

Purchaser The Issuer also confirms its instructions to

the Agent and in the case of Registered Notes the

Registrar including in the case of Floating Rate

Notes for the purposes of rate fixing to carry out the

duties to be carried out by the Agent and as the case

may be the Registrar under these Settlement

Procedures and the Agency Agreement by sending

fax or electronic communication substantially in the

form set out in Part of Annex to the Agent and as

the case may be the Registrar The details set out in

the Pricing Supplement/Securities Notes signed by

the Issuer shall be conclusive evidence of the

agreement save in the case of manifest error and

shall be binding on the parties accordingly

In the case of Registered Notes the Agent will send

to The Depository Trust Company the Pricing

Supplement and CUSIP number of the Registered

Global Note representing such Registered Notes

Where the notes are to be listed on the SGX-ST the

Purchaser delivers copy of the Pricing Supplement

to the SGX-ST for its approval together with an

application for such Notes to be listed on the SGX-ST

Issue Date 10.00 a.m for prior
The relevant Purchasers instructs The Depository

day1 currencies
Trust Company and/or Euroclear and/or Clearstream

12.00 noon for
Luxembourg to debit its account and pay the

other currencies
purchase price against delivery of the Notes to the

The most common prior day currencies are Australian dollars AUD Hong Kong dollars HKD Japanese yen JPY
and New Zealand dollars NZD but other currencies in similar time zones may also be prior day currencies The parties

should establish whether or not particuiar currency is
prior day currency as soon as possible
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Day London time Action

minus Agents account with The Depository Trust Company

and/or Euroclear and/or Clearstream Luxembourg on

the Issue Date and the Agent receives details of such

instructions through the records of The Depository

Trust Company and/or Euroclear and/or Clearstream

Luxembourg

The parties which for this purpose shall include the

Agent may agree to arrange for free delivery to be

made through Euroclear and/or Clearstream

Luxembourg if specified in the applicable Pricing

Supplement in which case these Settlement

Procedures will be amended accordingly

For prior day currencies the Agent instructs Euroclear

and/or Clearstream Luxembourg to debit its account

and pay for value on the Issue Date the aggregate

purchase monies received by it to the account of the

Issuer previously notified to the Agent for the purpose

In the case of Notes to be listed on the SGX-ST and

to the extent not already done so by the counsel for

the Lead Managers the Agent notifies the relevant

listing agent or the SGX-ST by sending to the SGX
ST three copies of the Pricing Supplement and the

Request for Listing of Debt Securities form

Issue Date minus 2.00 p.m In the case of Notes to be listed on the relevant Stock

Exchange and to the extent not already done so by

the counsel for the Lead Managers the Agent also

notifies the relevant listing agent relevant Stock

Exchange or in the case of Notes listed on the

London Stock Exchange the UK Listing Authority by

electronic communication or by hand of details of the

Notes to be issued by sending copy of the Pricing

Supplement to the relevant Stock Exchange In the

case of Notes issued pursuant to the Registration

Document the relevant Securities Notes arid if

applicable Summary Note must be approved prior to

the date hereof
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Day London time Action

3.00 p.m In the case of Floating Rate Notes the Agent notifies

The Depository Trust Company and/or Euroclear

and/or Clearstream Luxembourg the Issuer the

relevant Purchaser and if applicable the relevant

listing agent the relevant Stock Exchange and/or in

the case of Notes listed on the London Stock

Exchange the UK Listing Authority by fax or

electronic communication of the Rate of Interest for

the first Interest Period if already determined

Where the Rate of Interest has not yet been

determined this will be notified in accordance with

this paragraph as soon as it has been determined

Issue Date minus agreed time In the case of Bearer Notes the Agent prepares and

in the case of authenticates either Temporary Global Note for

pre-closed Issues the Tranche of Notes which is to be purchased and in

or in any other the case of the first Tranche of Series where the

case the Issue applicable Pricing Supplement does not specify that

Date the Temporary Global Note is to be exchangeable

only for Notes in definitive form Permanent Global

Note for the Series or if so specified in the

applicable Pricing Supplement Permanent Global

Note in each case giving details of the Notes

Each Global Note which is CGN is then delivered by

the Agent to the common depositary Each Global

Note which is an NON is then delivered by the Agent

to the common safekeeper together if applicable

with an effectuation instruction In the event that the

common service provider and the common

safekeeper are not the same entity the Agent should

also deliver the applicable Pricing Supplement to the

common service provider

For securities in NON form the Agent then instructs

the mark up of the issue outstanding amount of the

Global Note to Euroclear and/or Clearstream

Luxembourg through the common service provider

In the case of Registered Notes the Registrar

prepares and authenticates Registered Global Note

representing such Notes registered in the name of

nominee for The Depository Trust Company and

delivers such Registered Global Note to the Agent

The Agent then delivers the Global Note to

depositary for The Depository Trust Company and

gives instructions to The Depository Trust Company

to credit the Notes represented by the Global Note to

the Agents distribution account The Agent further

instructs The Depository Trust Company to debit from

the distribution account the nominal amount of Notes
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Day London time Action

represented by such Global Note which each

Purchaser has agreed to purchase and to credit such

nominal amount to the account of such Purchaser

with The Depository Trust Company against payment

to the account of the Agent of the purchase price for

the Notes for value the Issue Date The Purchaser

gives corresponding instructions to The Depository

Trust Company The parties which for this purpose

includes the Agent may agree to arrange for free

delivery to be made through the relevant clearing

system if specified in the applicable Pricing

Supplement in which case these settlement

procedures will be amended accordingly

5.00 p.m The conditions precedent in the Programme

Agreement are satisfied andlor waived

In the case of each Global Note which is an NGN the

common safekeeper confirms deposit and

effectuation if applicable of the Global Note to the

Agent the common service provider and to Euroclear

and/or Clearstream Luxembourg

6.00 p.m In the case of each Global Note which is CGN the

common depositary confirms deposit of the Global

Note to the Agent and to Euroclear and/or

Clearstream Luxembourg

In the case of each Global Note which is an NGN the

common service provider relays the Agents

instruction to mark up the issue outstanding amount

of the Global Note to Euroclear and/or Clearstream

Luxembourg

issue Date According to The Depository Trust Company and/or Euroclear

Euroclear and/or and/or Clearstream Luxembourg debit and credit

Clearstream accounts in accordance with instructions received

Luxembourg from the Agent and the relevant Purchaser

settlement The Agent pays to the Issuer the aggregate purchase

procedures moneys received by it in same day funds via

transfer of funds to such account of the Issuer as shall

have been notified to the Agent for that purpose

The Agent promptly notifies the Issuer forthwith in the

event that Purchaser does not pay the purchase

price due from it in respect of Note
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Day London time Action

Euroclear and/or For non-prior day currencies the Agent instructs

Clearstream Euroclear and/or Clearatream Luxembourg to debit

Luxembourg its account and pay for value on the Issue Date the

Deadlines for the aggregate purchase moneys received by it to the

relevant currency account of the Issuer previously notified to the Agent

for the purpose

5.00 p.m The Agent forwards copy of the signed Pricing

Supplement to Euroclear and/or Clearstream

Luxembourg

On or subsequent The Agent notifies the Issuer immediately in the event

to Issue Date that Purchaser does not pay the purchase price due

from it in respect of Note

The Agent notifies the Issuer of the issue of Notes

giving details of each Global Note and the nominal

amount represented thereby

The Agent confirms the issue of Notes to the relevant

Stock Exchange and any other relevant authority

The relevant Purchaser promptly notifies the Agent

that the distribution of the Notes purchased by it has

been completed The Agent promptly notifies the

Issuer Euroolear Clearstream Luxembourg and The

Depository Trust Company of the date of the end of

the restricted period with respect to that issue of

Notes
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ANNEX

PART

SETTLEMENT PROCEDURES FOR SYNDICATED ISSUES

Day

No later than Issue

Date minus 10 or

such other number

of days agreed

between the Issuer

and the Lead

Manager

London time Action

The Issuer may subject to the execution of the

Syndication Agreement referred to below agree terms

with Dealer which expression in this Part includes

any entity to be appointed as dealer under the

Syndication Agreement referred to below the Lead

Manager for the issue and purchase of Notes on

syndicated basis The Lead Manager invites other

Dealers new or additional approved by the Issuer to

join the underwriting syndicate on the terms of the

Pricing Supplement/Securities Note referred to below

and the Syndication Agreement The Lead Manager

and such Dealers are together referred to as the

Managers

The Issuer telephones faxes or emails the Agent and

in the case of Registered Notes the Registrar to

inform each of them of the terms of the issue In the

case of the first Tranche of Notes of Series the

Agent telephones each of Euroclear and Clearstream

Luxembourg with request for Common Code and

ISIN for such Series and In the case of subsequent

Tranche of Notes of that Series the Agent telephones

Euroclear and/or Clearstream Luxembourg with

request for temporary Common Code and ISIN for

such Tranche In the case of Registered Notes the

Agent will select the next available CUSIP number

from the list supplied by the CUSIP Bureau In either

case the Agent will notify the Issuer the Lead

Manager and the Registrar of the relevant Common

Code ISIN and CUSIP number

The Issuer and the Lead Manager agree form of

Pricing Supplement prepared by or on behalf of the

Lead Manager substantially in the form of Annex

or as the case may be the relevant Securities Note

and if applicable the Summary Note which is sent to

the Agent together with confirmation from the Issuer

substantially in the form set out in Part of Annex

copy of which is also sent to the lawyers rendering

legal opinion in connection with the relevant Tranche

for approval draft Syndication Agreement in

substantially the form of Appendix to the

Programme Agreement or such other form as may be

agreed between the Issuer and the Lead Manager is
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Day London time Action

also prepared and agreed

The Syndication Agreement may if so agreed be

called by another name The Syndication Agreement

with the Pricing Supplement/Securities Note and If

applicable Summary Note annexed thereto is

executed and copy is sent by electronic

communication to the Agent which shall act as the

Agents authorisation including in the case of

Floating Rate Notes for the purposes of rate fixing to

carry out the duties to be carried out by it under these

Settlement Procedures and the Agency Agreement

including preparing and authenticating in the case of

Bearer Notes Temporary Global Note for the

Tranche of Notes which is to be purchased and in the

case of the first Tranche of Series where the

applicable Pricing Supplement does not specify that

the Temporary Global Note is to be exchangeable

only for Notes in definitive form Permanent Global

Note for the Series or if so specified in the

applicable Pricing Supplement Permanent Global

Note in each case giving details of the Notes The

Agent forwards copy of the signed Pricing

Supplement to the common depositary or the

common service provider as the case may be

The Lead Manager instructs the Agent to obtain

common code and ISIN or if relevant temporary

common code and ISIN for the Notes from Euroclear

and/or Clearstream Luxembourg

The Lead Manager delivers its allotment list to

Euroclear and/or Clearstream Luxembourg

In the case of Registered Notes the Agent will send

to The Depository Trust Company the Pricing

Supplement/Securities Note and if applicable

Summary Note and the CUSIP number of the

Registered Global Note representing such Registered

Notes

Where the Notes are to be listed on the Singapore

Exchange Securities Trading Limited the SGX-ST
the Lead Manager delivers copy of the draft pricing

supplement to the SGX-ST for its approval together

with an application for such Notes to be listed on the

SGX-ST
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Day London time Action

No later than Issue 3.00 p.m The Lead Manager instructs The Depository Trust

Date minus Company and/or Euroclear and/or Clearstream

Luxembourg subject to further instructions on the

Issue Date or in the case of Notes denominated in

currency requiring pre-closing Issue Date minus

to debit its account and pay the purchase price

against delivery of the Notes to the Lead Managers

account on the issue Date to the account specified

by the Issuer

The Lead Manager instructs The Depository Trust

Company or Euroclear or Clearstream Luxembourg

as the case may be to credit the Notes purchased by

each Manager to that Managers account with The

Depository Trust Company or Euroclear or

Clearstream Luxembourg against payment of its

portion of the purchase price for value the Issue Date

In the case of Notes to be listed on the SGX-ST and

to the extent not already done so by the counsel for

the Lead Managers the Agent notifies the relevant

listing agent and the SGX-ST by sending to the SGX
ST three copies of the Pricing Supplement and the

Request for Listing of Debt Securities form

Issue Date minus 2.00 p.m In the case of Notes to be listed on the relevant Stock

Exchange and to the extent not already done so by

the counsel for the Lead Managers the Agent

notifies the relevant listing agent or the relevant Stock

Exchange and/or in the case of Notes listed on the

London Stock Exchange the UK Listing Authority as

the case may be by fax electronic communication or

by hand of details of the Notes to be issued by

sending copy of the Pricing Supplement to the

relevant Stock Exchange and/or in the case of Notes

listed on the London Stock Exchange the UK Listing

Authority In the case of Notes issued pursuant to the

Registration Document the relevant Securities Notes

and if applicable Summary Note must be approved

prior to the date hereof
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Day London time Action

Issue Date minus agreed time

in the case of pre

closed issues or

in any other case

the Issue Date

In the case of Floating Rate Notes the Agent notifies

The Depository Trust Company and/or Euroclear

and/or Clearstream Luxembourg the Issuer if

applicable the relevant listing agent or the relevant

Stock Exchange and/or in the case of Notes listed on

the London Stock Exchange the UK Listing Authority

and the Lead Manager by fax or electronic

communication of the Rate of interest for the first

Interest Period if already determined Where the

Rate of Interest has not yet been determined this will

be notified by the Agent in accordance with this

paragraph as soon as it has been determined

The Lead Manager provides all necessary payment

instructions and contact details to Euroclear and/or

Clearstream Luxembourg and to the common

depositary or the common service provider as the

case may be

In the case of Bearer Notes the Agent prepares and

authenticates the Temporary Global Note for each

issue of Notes which is to be purchased and in the

case of the first Tranche of Series where the

Pricing Supplement/Securities Note for such issue

does not specify that such Temporary Global Note is

to be exchangeable for Notes in definitive form

Permanent Global Note for such Series in each case

attaching the applicable Pricing Supplement In the

case of Registered Notes the Registrar prepares and

authenticates Registered Global Note representing

such Notes registered in the name of the nominee for

The Depository Trust Company and delivers such

Registered Global Note to the Agent The conditions

precedent in the Syndication Agreement and the

Programme Agreement are satisfied and/or waived

The relevant Global Note is then delivered by the

Agent to common depositary for Euroclear and

Clearstream Luxembourg or depositary for The

Depository Trust Company as the case may be and

instructions are given by the Agent on behalf of the

Issuer to the common depositary to hold the Notes

represented by such Temporary Global Note to the

Issuers order or as the case may be to the

depositary to hold the Notes represented by such

Registered Global Note to the issuers order Any

such Permanent Global Note is held by the common

depositary for the account of the Agent

3.00 p.m
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Day London time Action

The Issuer instructs the common depositary or as the

case may be the depositary to credit such nominal

amount of the relevant Tranche of Notes to the

accounts of the Lead Manager with The Depository

Trust Company or Euroclear or Ciearstream

Luxembourg against payment to the specified account

of the Issuer of the purchase price for the relevant

Tranche of Notes for value on the Issue Date

Issue Date The Depository Trust Company and/or Euroclear

and/or Clearstream Luxembourg debit and credit

accounts in accordance with instructions received by

them

On or subsequent The Agent notifies the Issuer of the Issue of Notes

to the Issue Date giving details of each Global Note and the nominal

sum represented thereby

Each Manager promptly notifies the Lead Manager

who in turn notifies the Agent that the distribution of

the Notes purchased by them has been completed

The Agent promptly notifies the Issuer the Lead

Manager The Depository Trust Company Euroclear

and Clearstream Luxembourg of the date of the end

of the restricted period with respect to the relevant

Tranche of Notes

The timings set out below relate to

syndicated closing of Notes

denominated in euro only

Issue Date 10.00 am For securities in NGN form the Agent instructs the

conditional mark up of the issue outstanding amount

of the Global Note to Euroclear and/or Clearstream

Luxembourg through the common service provider

12.00 noon The Agent prepares and authenticates Global Note

for each Tranche of Notes which is to be purchased

and where required as specified above Permanent

Global Note in respect of the relevant Series in each

case attaching the applicable Pricing Supplement

Each Global Note which is CGN is then delivered by

the Agent to the common depositary

Each Global Note which is NGN is then delivered by

the Agent to the common safekeeper together with an

effectuation Instruction if applicable
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Day London time Action

1.00 p.m In the case of each Global Note which is an NGN the

common safekeeper confirms deposit and

effectuation if applicable of the Global Note to the

agent the common service provider and Euroclear

and/or Clearstream Luxembourg

2.30 p.m The Lead Manager confirms that all conditions

precedent in the Syndication Agreement and the

Programme Agreement have been satisfied and/or

waived to the common depositary or the common

service provider as the case may be and in the case

of an issue of NGNs authorises the common service

provider to relay the Agents mark up instruction to

Euroclear and/or Clearstream Luxembourg

3.00 p.m Payment is released to the Issuer by the common

service provider or the common depositary as the

case may be

5.00 p.m In the case of an issue of NGNs the common service

provider relays the Agents instruction to mark up the

issue outstanding amount of the Global Note to the

Euroclear andlor Clearstream Luxembourg

In the case of an issue of CGNs the common

depositary confirms deposit of the Global Note to

Euroclear and/or Clearstream Luxembourg

According to Euroclear and/or Clearstream Luxembourg debit and

Euroclear and/or credit accounts in accordance with instructions

Clearstream received from the Lead Manager and the allottees

Luxembourg and in the case of NGNs mark up their records

settlement appropriately

procedures

On or subsequent The Agent notifies the Issuer of the issue of Notes

to the Issue Date giving details of the Global Notes and the nominal

amount represented thereby

The Agent confirms the issue of Notes to the relevant

Stock Exchange and any other relevant authority

The Agent forwards copy of the signed Pricing

Supplement to Euroclear and/or Clearstream

Luxembourg
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Explanatory Notes to Part and Part

Each day is day on which banks and foreign exchange markets are open for business in

London counted in reverse order from the proposed Issue Date

The Issue Date must be Business Day For the purposes of this Memorandum

Business Day in relation to all Notes means day which is both

day on which commercial banks and foreign exchange markets settle payments

in London and any other place as is specified in the applicable Pricing Supplement

each an AddItional Business Centre

ii either in relation to any sum payable in Specified Currency other than euro

day on which commercial banks and foreign exchange markets settle payments in

the principal financial centre of the country of the relevant Specified Currency if

other than London or any Additional Business Centre and which if the Specified

Currency is Australian dollars or New Zealand dollars shall be Sydney or

Auckland respectively or in relation to any sum payable in euro day on

which the TARGET System is open and

iii day on which Euroclear and/or Clearstream Luxembourg and any other relevant

clearing system are open for general business

Times given are the approximate times for the taking of the action in question and are

references to London time

Settlement via The Depository Trust Company will be in accordance with the SDFS

operating procedures in effect on the Issue Date Delivery orders in respect of Notes in

The Depository Trust Company will be entered by the Agent through The Depository Trust

Companys Participant Terminal System

If any pricing supplement or information to be included in the applicable Pricing Supplement

constitute significant new factors and consequently trigger the need for supplement to the

Prospectus under Article 16 of the Prospectus Directive the timings in Part and Part of Annex

will change as the Pricing Supplement will need to be approved by the relevant authority as

supplement which can take up to seven working days
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ANNEX

PART

FORM OF PURCHASERS CONFIRMATION FOR NON-SYNDICATED ISSUES

To European Bank for Reconstruction and Development

Attention

Dear Sirs

European Bank for Reconstruction and Development

currency and amount description of Notes Notes due

issued pursuant to Global Medium Term Note Programme

We hereby confirm the following agreement for the issue to us of Notes under the above

Programme pursuant to the terms of issue set out in the completed Pricing Supplement

confirm that

we agree with the Issuer for itself and as agent for the Dealers as defined in the

Programme Agreement dated 11 August 2009 as may be amended or supplemented from

time to time to be bound by the provisions of the Programme Agreement save clauses

to inclusive and to 13 inclusive of that Agreement as if we were expressed to be

Dealer therein

ii where the Issuer authorises us to provide copies of documents and to make

representations and statements in connection with this issue of Notes such authorisation

relates only to the documents statements and representations specified in Clause of the

Programme Agreement subject to the limitations contained in that clause

iii We agree to pay

the fees and expenses of our legal advisers

the fees and expenses of the Agent and any paying agents

all expenses in connection with the issue authentication packaging and initial

delivery of the Notes and the preparation of the Global Notes the preparation and

printing of the Notes the relevant Pricing Supplement and any amendments or

supplements thereto if any

the cost of listing the Notes other than Unlisted Notes and

the cost of any publicity agreed by the Issuer in connection with the issue of the

Notes

addition we/We confirm that the provisions of Clause 3.2.7 of the Programme Agreement will

not apply in relation to this issue of Notes

Delete where the Purchaser is Dealer

To be inserted in part or in whole as may be agreed between the Purchaser and the Issuer on case by case basis
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The selling commission in respect of the Notes will be per cent of the principal amount of the

Notes and will be deductible from the proceeds of the issue The net proceeds of the issue are

which subject to the provisions of the Programme Agreement will be paid to you or to

your order on the Issue Date specified in the Pricing Supplement

Upon issue the Notes should be credited to our account with of relevant clearing system

account number no.

Please confirm your agreement to the terms of issue by signing and sending to us copy of the

Pricing Supplement

For of Purchaser

By

Authorised signatory
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ANNEX

PART

FORM OF ISSUERS CONFIRMATION TO AGENT

FOR NON-SYNDICATED ISSUES

To Citibank NA

cc of Purchaser

European Bank for Reconstruction and Development

and amountj of Notesi Notes due

issued pursuant to Global Medium Term Note Programme

Terms defined in the Agency Agreement dated 11 August 2009 as may be amended or

supplemented from time to time have the same meanings herein

We hereby confirm our telephone instruction to you as to undertake the duties

set out in Part of Annex of the Procedures Memorandum including preparing the relevant

Notes and arranging for the Notes to be credited to the account of of Purchaser with

of clearIng system account number no.1 against payment of pmceeds being the net

proceeds of the issue to our account Idetalls of Issuers account

copy of the Pricing Supplement is attached

EUROPEAN BANK FOR

RECONSTRUCTION AND DEVELOPMENT

By

Duly Authorised Officer
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ANNEX

PART

FORM OF ISSUERS CONFIRMATION

FOR SYNDICATED ISSUES

To Citibank N.A

cc of Lead Manager

European Bank for Reconstruction and Development

and amount of Notes Notes duo

Issued pursuant to Global Medium Term Note Programme

Terms defined in the Agency Agreement dated 11 August 2009 as may be amended or

supplemented from time to time have the same meanings herein

We hereby instruct you as for the Notes details of which are set out in the Pricing

Supplement attached hereto to undertake in relation to such Notes the duties set out in Part of

Annex of the Procedures Memorandum

EUROPEAN BANK FOR

RECONSTRUCTION AND DEVELOPMENT

By

Duly Authorised Officer

cc of lawyers rendering an opinion
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ANNEX

FORM OF PRICING SUPPLEMENT

European Bank for Reconstruction and Development

and amount of Notes Notes due

Issued pursuant to Global Medium Term Note Programme

CONTRACTUAL TERMS

used herein shall be deemed to be defined as such for the purposes of the Conditions set

forth in the Base Prospectus dated 11 August 2009 the Supplementary Prospectus dated

which constitute base prospectus for the purposes of the Prospectus Directive

Directive 2003/71/EC the Prospectus DIrective This Pricing Supplement constitutes the

Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus

Directive and must be read in conjunction with such Base Prospectus so supplemented Full

information on the Issuer and the Notes is only available on the basis of the combination of this

Pricing Supplement and the Base Prospectus so supplemented Base Prospectus

the Supplementary Prospectus available for viewing and copies may be obtained from

address.1

frhe following alternative language applies if the first tranche of an issue which is being increased

was issued under Base Prospectus with an earlier date

used herein shall be deemed to be defined as such for the purposes of the Conditions set

forth in the Base Prospectus dated date the Supplementary Prospectus dated

and incorporated by reference into the Base Prospectus dated 11 August 2009 and which are

attached hereto This Pricing Supplement constitutes the Final Terms of the Notes described

herein for the purposes of Article 5.4 of the Prospectus Directive Directive 20031711EC the

Prospectus Directive and must be read in conjunction with the Base Prospectus dated 11

August 2Q09 the Supplementary Prospectus dated which constitute base

prospectus for the purposes of the Prospectus Directive Full information on the Issuer and the

Notes is only available on the basis of the combination of this Pricing Supplement and the Base

Prospectuses dated Es and the Supplementary Prospectuses dated and The

Base Prospectuses tand the Supplementary Prospectus are available for viewing and copies

may be obtained from address.1

used herein shall be deemed to be defined as such for the purposes of the Conditions set

forth in the Base Prospectus dated 11 August 2009 the Supplementary Prospectus dated

This Pricing Supplement must be read in conjunction with such Base Prospectus so

supplemented Full information on the Issuer and the Notes is only available on the basis of the

combination of this Pricing Supplement and the Base Prospectus so supplemented Base

Prospectus the Supplementary Prospectus available for viewing and copies may be

obtained from address.2

IThe following alternative language applies if the first tranche of an issue which is being increased

was issued under Base Prospectus with an earlier date

To be used for Series issued compliance with the Prospectus Directive

To be used for all other Series
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used herein shall be deemed to be defined as such for the purposes of the Conditions set

forth in the Base Prospectus dated date the Supplementary Prospectus dated

This Pricing Supplement must be read in conjunction with the Base Prospectus dated 11 August

2009 the Supplementary Prospectus dated save in respect of the Conditions which are

extracted from the Base Prospectus dated date the Supplementary Prospectus

dated and are attached hereto Full information on the Issuer and the Notes is only available

on the basis of this Pricing Supplement and the Base Prospectuses dated date and 11

August 2009 the Supplementary Prospectuses dated and The Base Prospectuses

the Supplementary Prospectus are available for viewing and copies may be obtained

from Issuers address.2

Include each item but specify items as not applicable where appropriate

When completing this pricing supplement or adding any other final terms or information

consideration should be given as to whether such terms or information constitute significant new

factors and consequently trigger the need for supplement to the Base Prospectus under Article

16 of the Prospectus Directive

SUMMARY OF THE NOTES

Specified Currency

Nominal Amount

Type of Note Specify from the following

Fixed Rate/Floating Rate/Zero

Coupon/Indexed/Other

In the case of Other specify features including if

relevant Dual Currency/Partly

Paid/Instalment/Physically Settled

Issue Date

Issue Price per cent in the case of fungible issues

only if applicable plus number of days days

accrued interest on the Nominal Amount from and

including date to but excluding the Issue

Date

Maturity Date

Fungible with existing Notes

Yes insert details of existing Notes outstanding

aggregate amount of Notes existing Global Notes

ISIN and common code if any allocated to the

current issue and the date on which the current issue

becomes fully fungible

FORM OF THE NOTES

Form of Note

To be used for all other Series
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New Global Note

10 Specified Denominations Es

11 Exchange of Bearer Notes Global Note exchangeable for permanent

Global Note on certification as to non-US beneficial

ownership on or after 40 days after the Issue Date

and thereafter permanent Global Note exchangeable

only upon an Exchange Event

Global Note exchangeable for definitive

Bearer Notes on or after 40 days after the Issue Date

on certification as to non-US beneficial ownership

the Specified Denominations of the Notes in

paragraph 10 includes language substantially to the

following effect 750 0001 and integral multiples of

the Temporary Global Note must not be

expressed to be exchangeable for definitive Bearer

Notes

12 Talons for future Coupons to be

attached to definitive Bearer

Notes

Dates on which the Talons details

mature

13 Registered holder of name and address expected to be

Registered Global Note deposited with The Depository Trust Company New

York and registered in the name of Cede and Co as

The Depository Trust Company New Yorks

nominee

Exchange of Registered Global Global Note will only be exchangeable

Note for definitive Registered Notes upon 45 days written

notice in the limited circumstances described on

page of the Base Prospectus

PROVISIONS RELATING TO INITIAL PAYMENT

14 Partly Paid Notes

Yes insert details

PROVISIONS RELATING TO INTEREST

15 Interest Commencement Date

Fixed Rate Notes

16 Fixed Rates of Interest per cent per annum payable

annually/quarterly

Note that this Programme contemplates that Bearer Notes may be issued In NON form even It they are not intended to

be recognised as eligible collateral for Eurosystem marketing policy and Intra-daycredit operations by the Eurosysten

either upon Issue or at any or all times during their life Before selecting the designation Yes consider whether the

Issuer does in fact want to Issue In NGN form even though the designation No may be selected for paragraph 38
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Fixed Interest Dates

Initial Broken Amount per amounts

Specified Denomination

If using Actual/Actual ICMA as the day count

fraction insert the fixed amount payable for at least

the first short coupon and any subsequent short

coupon otheiwise the definition for Actual/Actual

ICMA in Condition 4an will require amendment

and further consider whether to insert figures for all

fixed amount calculations to ensure that they match

the same calculations in the underlying swap

transaction

Final Broken Amount per specify amounts

Specified Denomination

Fixed Day Count Fraction whether Actual/Actual ISDA or Actual/365

Fixed or Actual/360 or 30/360 or 30E/360

Eurobond or ISDA basis or Actual/Actual ICMA

or other agreed basis

Business Day Convention one ot Following Business Day/Modified

Following Business Day/Preceding Business

Day/other convention insert details

Business Day definition if Condition 4aiii applies Insert if applicable

different from that in Condition additional business centres or financial centres for

4aiii example LondonJ other insert details

Calculation of interest to be as required by Condition ii

adjusted in accordance with

Business Day Convention

specified above

Zero Coupon Notes

17 Accrual Yield details

Reference Price details

Other formula or basis for details

determining Amortised Face

Amount

Business Day Convention Following Business DayJ Following

Business DayPreceding Business Day

Day Count Fraction In relation LConditions 5dili and 5h apply specify other

to Early Redemption Amounts

and late payment

The underlying swap is one that the Issuer may routinely enter Into in connection wIth the issue of Notes

The Business Day Convention as stated In paragraph 16f above will always apply to the payment of interest but in very

few Note Issues will It be applicable to the calculation of interest SpecIfy No unless otherwise instructed
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Floating Rate Notes and Indexed Notes

18 Manner in which Rate of Floating Rate Notes specify one oI ISDA

Interest is to be determined DeterminationlScreen Rate Determination/Other if

Other is specified insert as set out in paragraph 22

below

Indexed Notes insert See fAnnexJ/fpara graph

23 below and insert relevant details of

Index/Formula and calculation of Interest Amount in

Annex or paragraph 23 below as applicable and

when drafting refer to paragraph 23e below in so

far as it relates to Indexed Notes for the type of

details required to be inserted

Margins plus per cent per annum

Minimum Rate of Interest if

any

Maximum Rate of Interest if

any

Floating Day Count Fraction whether Actual/Actual ISDA or Actual/365

Fixed or 30/360 or Actual/360 or 360E/360 or

Actual/Actual ICMA in the case of Indexed Notes

only or other agreed basis

Indexed Notes and using Actual/Actual ICMA as

the day count fraction and in the case of any short

coupons insert in the appropriate place e.g in

paragraph 23e below the amount payable for at

least the first short coupon and any subsequent

short coupon otheiwise the definition for

Actual/Actual ICMA in Condition 4bv will require

amendment and further consider whether to insert

figures for all other amounts to ensure that they

match the same amounts in the underlying swap

transaction

19 If ISDA Determination

Floating Rate Option

Designated Maturity

Reset Date

ISDA Definitions ISDA 2000 is specified insert full text

of the relevant Day Count Fraction from the 1SDA

2000 Definitions

20 If Screen Rate Determination

Reference Rate one of LIBOR or EURIBOR or othe

The underlying swap Is one that the Issuer may routinely enter into In connection with the Issue of Notes
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although additional information is required if other

including fall back provisions

Relevant Screen Page

Interest Determination Date

21 If Indexed See 23 below and

insert relevant details in Annex or paragraph 23

below as applicable and when drafting refer to

paragraph 23e below in so far as it relates to

Indexed Notes for the type of details required to be

inserted check with relevant Conditions to

ensure that sufficient levels offal back provisions are

inserted in the Annex/paragraph 23 below including

worst case scenario

22 If Rate of Interest not to be determined details of basisof determination

by ISDA or Screen Rate Determination

or by reference to an Index or Formula

23 General Provisions for Floating Rate

Notes and Indexed Notes

Specified Period and in the period or periods in the case of Floating

case of Notes where the Rate Notes and if applicable date or dates

Interest Payment Dates are

fixed the Interest Payment

Dates

Business Day Convention one of Floating Rate/Following Business

Day/Modified Following Business Day/Preceding

Business Day/other convention insert details N.B

Floating Rate Convention may not precisely mirror

the FRN Convention/Eurodollar Convention in

Section 4.11 of the 2006 ISDA Definitions so if

used check that it matches the corresponding

definition used for any underlying swap transaction

Business Day definition if 4bi applies if applicable

different from that in Condition additional business centres or financial centres for

4bi example London insert details

Calculation of interest to be required by Condition 4bi
adjusted in accordance with

Business Day Convention

specified above

Terms relating to calculation of Floating Rate Notes either insert Condition

Interest Amount 4bv applies or if Condition 4bv does not

apply specify other relevant details e.g day count

The underlying swap is one that the Issuer may routinely enter into in connection with the issue of Notes

The Business Day Convention as stated In paragraph 23b above will always apply to the payment of Interest but in

very few Note issues will be applicable to the calculation of interest Specify No unless otherwise instructed
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fraction and/or rounding up names of Reference

Banks/Agents Selection/other method for selection

of Reference Banks/leave blank if Reference Banks

will be those banks whose names appear on the

Relevant Screen Page at 1100 a.m

Indexed Notes either insert full details of

Index/Formula and in accordance with Condition

4bii and 4d set out how Interest Amount is to be

calculated with respect thereto including rounding

conventions and identify which party is responsible

for notifying others and the timing requirements of

such notifications of the calculation of the Interest

Amount and of any other determinations e.g an FX

rate component of Formula or ii if using an

Annex for this purpose insert See Annex and insert

such details in the Annex

Indexed Notes where the Rate of Interest or

Interest Amount is to be determined by reference to

an Index to be derived from screen page the

remaining paragraphs hereunder are relevant for the

purposes of determining the relevant Index with

information in brackets being by way of example only

and assuming that the Index is called FXn as

derived fmm JPY/USD exchange rate appearing on

screen page if otherwise information should be

modified accordingly

Where means the mean of the

bid rate and offer rate of the exchange

rate expressed in an amount of per unit of

USD appearing on the source and relevant

screen page or such other page as may replace

that page on such service or any successor for that

service the abbreviation which is typically

quoted in the row marked as of p.m

time on the day that is Business Days

prior to each Interest Payment Date the

Date/FX Determination Date as determined by the

Agent/Determination Agent ii if no

such rates appear on the abbreviation for

source of screen rate on the Date/FX

Determination Date then the mean of the

bid rate and offer rate for the exchange

rate expressed as an amount of per unit of

as announced by the Bank of Japan as

appears on the insert source and relevant screen

page or such other page as may replace such page

on such service insert abbreviation which are

typically quoted in the column JPY/USD in the row
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marked as of p.m time on the

Date/FX Determination Date as

determined by the Calculation Agent/Determination

Agent and iii if no such rates appear on

abbreviation for 2nd source of screen rate on the

Date/FX Determination Date the

Agent/Determination Agent will

determine as follows

The Agent/Determination Agent will

request leading reference banks selected by the

Agent/Determination Agent and agreed

to by the Issuer/at its discretion in the Tokyo

interbank market for their market quotations of

the spot exchange rate at approximately

p.m time on the DateIFX

Determination Date The highest and lowest of such

quotations will be disregarded and the arithmetic

mean of the remaining quotations shall be

If only four quotations are so provided then FXn
shall be the arithmetic mean of such quotations

without regard to the highest and lowest quotations

If fewer than four quotations but at least two

quotations are available shall be the arithmetic

mean of the quotations actually obtained by the

LCalculation Agent/Determination Agent

If only one quotation is available the

Agent/Determination Agent will determine that such

quotation shall be and if no such quotation is

available or if the Agent/Determination

Agent determines in its sole discretion that no

suitable reference bank who is prepared to quote is

available the Agent/Determination

Agent will determine in its sole discretion

acting in good faith and in an impartial and

commercially reasonable manner in accordance with

its normal procedures for determining such exchange

rate or comparable exchange rate at such time

The Agent/Determination Agent shall

notify the Agent of its

determination of as soon as practicable after

such determination but in no event later than

Business Days prior to the relevant Interest Payment

Date whereupon the Agent shall

promptly calculate the Interest Amount payable per

Specified Denomination on the relevant Interest

Payment Date and as soon as practicable thereafter

but in no event later than Business Days prior to

the relevant Interest Payment Date notify the Issuer
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and the Noteholders thereof

Party responsible for

calculation of the Interest

Amount

Party responsible for making

any determinations ancillary to

or in connection with the

calculation of the Interest

Amount including Rate of

Interest if applicable

Floating Rate Notes then insert Agent
Indexed Notes and the Agent is responsible for

calculating the Interest Amount then insert

Citibank N.A the Calculation Agent as set out

herein and as agreed with the Issuer in accordance

with Clause 8.4 of the Agency Agreement All

references to the Calculation Agent will include any

successor or successors to Citibank N.A as

Calculation Agent in respect of the Notes

Indexed Notes and swap counterparty or entity

other than Agent is responsible for calculating the

Interest Amount then insert insert name of

Calculation Agent the Calculation Agent shall be

responsible for those duties and functions specified

herein in accordance with the provisions of

calculation agency agreement entered into between

the Issuer and the Calculation Agent dated insert

date as amended and/or supplemented from time to

time the Calculation Agency Agreement All

references to the Calculation Agent shall include any

successor or successors to name of entity as

Calculation Agent in respect of the Notes

Floating Rate Notes then insert Agent is

responsible for determining Rate of Interest

applicable to each Interest Period

Indexed Notes and the Agent is responsible for

making any determination e.g FX determination or

other Index then insert Citibank NA the

Determination Agent shall be responsible for those

duties and functions specified herein and as agreed

with the Issuer in accordance with Clause 8D of the

Agency Agreement All references to the

Determination Agent shall include any successor or

successors to Citibank N.A as Determination Agent

in respect of the Notes

For any Indexed Notes where the Agent is the Calculation Agent and/or the Determination Agent amend the standard

form of Instruction Letter to the Agent to Include additional wording as follows We hereby confirm our telephone

instructions to you as Agent/Registrar and Agent Agent to undertake the duties set

out In Part ofAnnexA of the Procedures Memorandum... and the Pricing Supplement relating to the Notes In

accordance with Clause 8.4 of the Agent Agreement.

In the case of swap counterparty this will be the entity with whom the Issuer enters into swap transaction in

connection with the issue of Notes

Confirm that an appropriate Calculation Agency Agreement Is entered Into If one is not already in existence Details of

the Notes should be entered in the Schedule to the Calculation Agency Agreement
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Indexed Notes and swap counterparty or entity

other than Agent is responsible for making any

determination e.g FX determination or other Index

then insert name of Determination Agent

the Determination Agent shall be responsible for

those duties and functions specified herein in

accordance with the provisions of calculation

agency agreement entered into between the Issuer

and the Determination Agent dated date as

amended and/or supplemented from time to time the

Calculation Agency Agreement All references to

the Determination Agent shall include any successor

or successors to name of determination agent

as Determination Agent in respect of the Notes

Any amendment to the any countries to be added to the definition of

definition in Condition 4biii of Euro-zone if any

Euro-zone

PROVISIONS REGARDING PAYMENTSIDELIVERIES

24 Definition of Payment Day for the 6e applies if applicable

purpose of Condition 6e if different to additional business centres or financial centres for

that set out in Condition example London special provisions relating

to Payment Days insert details

that the business centres specified in the

definition of Business Day under Condition 4a and

4b relate to Fixed Interest Period end dates and

Interest Period end dates respectively whereas the

definition of Payment Day under Condition 6e
relates to the date and place of presentation and as

otherwise specified in Condition 6e
25 Dual Currency Notes details including by whom and how the option

is exercisable

26 Physically Settled Notes details including method of delivery

Calculation and Delivery Agent and fall back

provisions

Calculation and Deilverj Agent is appointed

insert All certificates communications

determinations calculations and decisions the

determinations made by the Calculation and

Delivery Agent shall in the absence of wilful default

bad faith or manifest error be binding on the Issuer

the Agent the other Paying Agents and all

conrm that an appropriate Calculation Agency Agreement is entered Into If one Is not already in existence Details of

the Notes should be entered In the Schedule to the Calculation Agency Agreement
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Noteholders In making such determinations the

Calculation and Delivery Agent shall not at as agent

for the Issuer and shall not thereby assume any

obligations towards or relationship of agency or trust

for or with any of the Noteholders and accordingly

no liability to the Noteholders shalt attach to the

Calculation and Delivery Agent in connection with the

exercise or non-exercise by it of its powers duties

and discretions herein

The Calculation and Delivery Agent agrees to always

act in good faith and in an impartial and commercially

reasonable manner In the exercise by it of its

powers duties and discretions pursuant to the

provisions herein

PROVISIONS REGARDING REDEMPTIONIMATURITY

27 Redemption at Issuers option

Yes insert dates prices whether in whole or

part and if applicable any amendment to the

number of days notice needed to be given to holders

of Notes under Condition 5b

Redemption at Noteholders If Yes insert dates and prices

option

28 Final Redemption Amount for percentage of the nominal amount of each

each Note other than an Note

Indexed or Formula Note where

the index or formula applies to

the redemption amount

Final Redemption Amount for details including method of calculation party

each Indexed Note where the responsible for calculation and fall back provisions

Index or Formula applies to the

Final Redemption Amount

29 Instalment Note details regarding Instalment Amounts and

Instalment Dates

30 Early Redemption Amount for each amount or details including where required

Note payable on an event of default or different from the Conditions method of

calculation party responsible for calculation and fall

back provisions Condition 5d
DISTRIBUTION CLEARING AND SETTLEMENT PROVISIONS

Pursuant to ConditIon for the purpose of physical deliveries In respect of the Notes represented by Global Note In

bearer form the bearer holder of such Global Note is treated as Noteholder unless otherwise specified herein If

physical dellvevy is permitted consideration should be given to need for supplement to the Base Prospectus

If the Final Redemption Amount is less than 100% of the nominal value the Notes will be derivative securities for the

purposes of the Prospetus Directive and the requirements of Annex XII to the Prospectus Directive Regulation will

apply
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31 Method of distribution

32 If Syndicated names and addresses of insert details

Managers or if Non-Syndicated name

and address of Dealer

33 Date of Syndication Agreement details including material features

34 Stabilising Managers details

35 Non-exempt Offer Applicable offer of the Notes may be made

by the Managers if applicable other

than pursuant to Article 32 of the Prospectus

Directive in relevant Member States which

must be jurisdictions where the Prospectus and any

supplements have been approved orpasaported

Public Offer Jurisdictions during the period from

date until date Offer Penocr

See further paragraph 10 of Part below

36 Additional selling restrictions details

37 Details of additional/alternative clearing details including names numbers and

system approved by the Issuer and the addresses1

Agent

38 Intended to be held in manner which

would allow Eurosystem eligibility

that the designation yes simply means that

the Notes are intended upon issue to be deposited

with one of the International Central Securities

Depositories as common safekeeper and does not

necessarily mean that the Notes will be recognised

as eligible collateral for Eurosystem monetary policy

and intra-day credit operations by the Eurosystem

either upon issue or at any or all times during their

life Such recognition will depend upon satisfaction of

the Eurosystem eligibility criteria this text if

yes selected in which case the Notes must be

issued in NGN form

39 Common Code

ISIN Code

CUSIP Number

40
Listing List of the UK Listing Authority and trading

on the Market/Other insert detailsiNone

41 In the case of Notes denominated in applicable details

the currency of country that

subsequently adopts the euro in

accordance with the Treaty
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establishing the European Community

as amended by the Treaty on

European Union whether the Notes

will include redenomination clause

providing for the redenomination of the

Specified Currency in euro

Redenomination Clause and if so

specified the wording of the

Redenomination Clause in full and any

wording in respect of

redenominalisation and/or

consolidation provided they are

fungible with other Notes denominated

in euro

42 Additional Information further information or disclosure is provided in the

Pricing Supplement which Is supplemental to that

provided in the Base Prospectus specify whether the

Dealers will take responsibility and be liable for any

part of it

43 Total Commissions

following information is to be included only in the version of the Pricing Supplement which is

submitted in connection with an application for admission to listing and/or trading

This Pricing Supplement comprises the pricing supplement required for issue offer in

the Public Offer Jurisdictions to trading on relevant regulated market of

the Notes described herein pursuant to the Euro 20000000000 Global Medium Term Note

Programme of European Bank for Reconstruction and Development as from issue date of

the Notes or such other date as may be applicable

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement has

been extracted from The Issuer confirms that such information has been accurately

reproduced and that so far as it is aware and is able to ascertain from information published by

specify source no facts have been omitted which would render the reproduced information

inaccurate or misleading

For and on behalf of

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

By

Authorised signatory

CITIBANK N.A

as Agent
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PART OTHER INFORMATION

LISTING has been made by the Issuer or on its

behalf for the Notes to be admitted to trading on

relevant regulated market with effect from

is expected to be made by the Issuer or on

its behalf for the Notes to be admitted to trading on

relevant regulated market with effect from

Not Applicable

Where documenting fungible issue need to indicate

that original securities are already admitted to trading

RATINGS Issuer and/or Its debt obligations have been

assigned AAA credit rating from Standard Poors

Ratings Services Limited SP since 1991 aAaa credit

rating from Moodys Investors Service Limited Moodys
since 1992 and AAA credit rating from Fitch Ratings

Limited Fitch since 2002 As defined by SP AAA
rating means that the ability of the Issuer to meet its

financial commitment on its obligations is extremely

strong As defined by Moodys Aaa rating means that

the Issuers ability to meet its financial obligations is

judged to be of the highest quality with minimal credit

risk As defined by Fitch AAA rating denotes the

lowest expectation of credit risk and means that the

Issuer has an exceptionally strong capacity for timely

payment of its financial commitments

NOTIFICATION

The Financial Services Authority has provided the names of competent authorities

of host Member States with certificate of approval attesting that the Base Prospectus has

been drawn up in accordance with the Prospectus Directive

FINTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE

Need to include description of any interest including conflicting ones that is material to

the issue/offer detailing the persons involved and the nature of the interest May be

satisfied by the inclusion of the following statement

Save as discussed in and Sale so far as the Issuer is aware no person

involved in the offer of the Notes has an interest material to the offer

IREASONS FOR THE OFFER ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

Reasons for the offer

See Use of Proceeds wording in Base Prospectus if

reasons for offer different from making profit and/or

hedging certain risks will need to include those reasons

May be excluded for issues of Notes outside the scope of the Prospectus Directive i.e offers which are except under

Article 32 of the Prospectus Directive and II are unlisted or not listed on an EEA Regulated Market

Al 095229.4

144



here

Estimated net proceeds

If proceeds are intended for more than one use will need

to split out and present in order of priority If proceeds

insufficient to fund all proposed uses state amount and

sources of other funding

Estimated total breakdown of expenses including the amount

expenses of any expenses and taxes specifically charged to the

purchaser

If the Notes are derivative securities to which Annex xli

of the Prospective Directive Regulation applies it is only

necessary to include disclosure of net proceeds and total

expenses at ii and iii above where disclosure is

included at above

rFlxed Rate Notes only YIELD

Indication of yield Es

Calculated as details of method of calculation in

summary form on the Issue Date

As set out above the yield is calculated at the Issue Date

on the basis of the Issue Price It is not an indication of

future yield

FloatIng Rate Notes only HISTORIC INTEREST RATES

Details of historic rates can be obtained from

Index-Linked or other variable-linked Notes only PERFORMANCE OF

INDEXJFORMLJLAJOTHER VARIABLE EXPLANATION OF EFFECT ON VALUE OF

INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING

THE UNDERLYING

Need to include details of where past and future performance and volatility of the

index/formula/other variable can be obtained and clear and comprehensive explanation of

how the value of the investment is affected by the underlying and the circumstances when

the risks are most evident Where the underlying is an index need to include the name of

the index and description if composed by the Issuer and if the index is not composed by

the Issuer need to include details of where the information about the index can be obtained

Where the underlying is not an index need to include equivalent inform ation.J

The Issuer does not intend to provide post-issuance information

DuaI Currency Notes only PERFORMANCE OF RATEFS OF EXCHANGE AND

EXPLANATION OF EFFECT ON VALUE OF INVESTMENT

Need to include details of where past and future performance and volatility of the relevant

rate can be obtained and clear and comprehensive explanation of how the value of the

investment is affected by the underlying and the circumstances when the risks are most

evident.j.J
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10 TERMS AND CONDITIONS OF THE OFFER

Offer Price

Conditions to which the offer is subject Applicable/give details

Description of the application process Not Applicablelgive details

Description of possibility to reduce Applicable/give details

subscriptions and manner for refunding

excess amount paid by applicants

Details of the minimum and/or maximum Applicable/give details

amount of application

Details of the method and time limits for Applicable/give details

paying up and delivering the Notes

Manner and date on which results of the Applicable/give details

offer are to be made public

Procedure for exercise of any right of pre- Applicable/give details

emption negotiability of subscription rights

and treatment of subscription rights not

exercised

Categories of potential investors to which Applicable/give details

the Notes are offered and whether

tranches have been reserved for certain

countries

Process for notification to applicants of the Applicable/give details

amount allotted and the indication whether

dealing may begin before notification is

made

Amount of any expenses and taxes Applicable/give details

specifically charged to the subscriber or

purchaser

Names and addresses to the extent details

known to the Issuer of the placers in the

various countries where the offer takes

place

Not required for offerings exempt under Article 32 of the Prospectus Directive even If admitted to trading on an EEA

Regulated Market Further see paragraph 35 in Part above
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ANNEX

TRADING AND ADMINISTRATIVE INFORMATION

European Bank for Reconstruction Telephone 020 7338 6000

and Development Telefax 020 7338 6100

One Exchange Square Email fundingdesk@ebrd.com

London EC2A 2JN Attention Funding Desk

Goldman Sachs International Telephone 020 7774 1000

Peterborough Court Telefax 020 7774 4477

133 Fleet Street Attention Euro Medium Term Note Desk

London EC4A 2BB

Memll Lynch International Telephone 020 7995 3995

Merrill Lynch Financial Centre Telefax 020 7995 2968

King Edward Street Email

London ECIAIHQ Attention EMTN Trading and Distribution

Desk

J.P Morgan Securities Ltd Telephone 020 7779 3469

125 London Wall Telefax 020 7777 9153

London EC2Y 5AJ Attention Euro Medium Term Note Desk

Morgan Stanley Co International plc Telephone 020 7677 7799

25 Cabot Square Telefax 020 7056 4984

Canary Wharf Email tmglondonmorganstanley.com

London E14 4QA Attention Head of Transaction Management

Group Global Capital Markets
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ANNEX

INDEX OF DEFINED TERMS

References herein to Terms and Conditions of the Notes and ii Issue Procedures are to

the sections entitled such in the Prospectus dated 11 August 2009 as amended and restated from

time to time

Defined Term Location

Accrual Yield see issue Procedures item 17

Amortised Face Amount see Issue Procedures item 17

Bearer Note see Agency Agreement clause

Business Day see Issue Procedures item 23

Calculation Period See Terms and Conditions of the Notes Condition

4aii

Clearstream Luxembourg see Agency Agreement clause

Components see Terms and Conditions of the Notes Condition

6b

Computation Agent see Terms and Conditions of the Notes Condition

6b

Conditions see Agency Agreement clause

Coupon see Agency Agreement clause

Couponholders see Agency Agreement clause

Day of Valuation see Terms and Conditions of the Notes Condition

6b

Dealers see Agency Agreement clause

Deed of Covenant see Agency Agreement clause

Definitive Bearer Note see Agency Agreement clause

Definitive Note see Agency Agreement clause

Definitive Registered Note see Agency Agreement clause

Designated Maturity see Issue Procedures item 19

Determination Date see Agency Agreement Form of Pricing Supplement

Determination Period see Terms and Conditions of the Notes Condition

4a ii

Dual Currency Note see Agency Agreement clause

Early Redemption Amount see Issue Procedures item 29

euro see Agency Agreement clause

Euroclear see Agency Agreement clause

Events of Default see Terms and Conditions of the Notes Condition
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Defined Term

Exchange Date

Final Broken Amount

Final Redemption Amount

Fixed Day Count Fraction

Fixed Interest Date

Fixed Rate of Interest

Fixed Rate Note

Floating Rate Convention

Floating Rate Note

Floating Rate Option

Following Business Day Convention

Formula

Global Note

Index

Indexed Note

Initial Broken Amount

Instalment Amount

Instalment Date

Interest Amount

Interest Commencement Date

Interest Determination Date

Interest Payment Date

Interest Period

Issue Date

Issue Price

Issuers Optional Redemption

ISDA Determination

London Stock Exchange

LocatIon

see Issue Procedures

see Issue Procedures item 16

see Issue Procedures item 27

see Terms and Conditions of the Notes Condition

4aii

see Issue Procedures item 16

see Issue Procedures item 16

see Agency Agreemenr clause

see Terms and Conditions of the Notes Condition

4bi

see Agency Agreement clause

see Issue Procedures item 19

see Terms and Conditions of the Notes Condition

4bi

see Issue Procedures item 22

see Agency Agreement clause

see Issue Procedures item 22

see Agency Agreement clause

see Issue Procedures item 16

see Issue Procedures item 28

see Issue Procedures item 28

see Terms and Conditions of the Notes Condition

4bvJ

see Issue Procedures item 15

see Issue Procedures item 20

see Terms and Conditions of the Notes Condition

4bi

see Terms and Conditions of the Notes Condition

4bi

see Agency Agreement clause

see Issue Procedures item

see Terms and Conditions of the Notes Condition

5b

see Issue Procedures item 18

see Agency Agreement clause
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Defined Term Location

Margin see Issue Procedures item 18

Maturity Date see Agency Agreement clause

Maximum Rate of Interest see Issue Procedures item 18

Minimum Rate of Interest see Issue Procedures item 18

Modified Following Business Day see Terms and Conditions of the Notes Condition

Convention 4bi

month see Agency Agreement clause

Nominal Amount see Issue Procedures item

Note see Agency Agreement clause

Noteholders see Agency Agreement clause

Official List see Agency Agreement clause

outstanding see Agency Agreement clause

Partly Paid Notes see Issue Procedures item

Payment Business Day see Issue Procedures item 24

Permanent Global Note see Agency Agreement clause

Preceding Business Day Convention see Terms and Conditions of the Notes Condition

4bi

Pricing Supplement see Agency Agreement clause

Procedures Memorandum see Agency Agreement clause

Programme see Agency Agreement clause

Programme Agreement see Agency Agreement clause

Purchaser see Agency Agreement clause

Rate of Interest see Issue Procedures item 18

Receipt see Agency Agreement clause

Receiptholders see Terms and Conditions of the Notes

Record Date see Terms and Conditions of the Notes Condition

6a

Reference Banks see Terms and Conditions of the Notes Condition

4bviii

Reference Price see Issue Procedures item 17

Reference Rate see Issue Procedures item 20

Relevant Screen Page see Issue Procedures item 20

Register see Agency Agreement clause

Registered Global Note see Agency Agreement clause

Registered Note see Agency Agreement clause
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Defined Term Location

Relevant Date see Terms and Conditions of the Notes Condition 10

Reset Date see Issue Procedures iteni 19

Series see Agency Agreement clause

Specified Currency see Issue Procedures item

Specified Denomination see Issue Procedures item 10

Specified Period see Issue Procedures item 23a

Stock Exchange see Agency Agreement clause

Tajonhoiriers see Terms and Conditions of the Notes

Talons see Agency Agreement clause

TARGET System see Terms and Conditions of the Notes Condition

4bi

Temporary Global Note see Agency Agreement clause

Tenor see Agency Agreement clause

The Depository Trust Company see Agency Agreement clause

UK Listing Authority see Agency Agreement clause

Zero Coupon Notes see Agency Agreement clause
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APPENDIX

FORM OF CALCULATION AGENCY AGREEMENT

Dated

EUROPEAN BANK FOR

RECONSTRUCTION AND DEVELOPMENT

GLOBAL MEDIUM TERM NOTE PROGRAMME

CALCULATION AGENCY AGREEMENT

Linklaters

Ref CJXW/NP/LTCT
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CALCULATION AGENCY AGREEMENT

in respect of

GLOBAL MEDIUM TERM NOTE PROGRAMME

THIS AGREEMENT is made on BETWEEN

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT of One Exchange

Square London EC2A2JN and

of the Calculation Agent which expression

shall include its successor or successors for the time being as calculation agent and/or

determination agent as the case may be hereunder

WHEREAS

The Issuer has entered into an amended and restated Programme Agreement with certain

dealers dated 11 August 2009 as may be amended or supplemented from time to time

under which up to euro 20000000000 or its equivalent in other currencies in aggregate

principal amount of Global Medium Term Notes Notes may be issued

The Notes will be issued subject to and with the benefit of an amended and restated

Agency Agreement the Agency Agreement dated 11 August 2009 as may be

amended or supplemented from time to time and entered into between the Issuer Citibank

N.A as fiscal agent the Agent which expression shall include its successor or

successors for the time being under the Agency Agreement and as registrar and the other

parties named therein

NOW IT IS HEREBY AGREED that

Appointment of the Calculation Agent

The Issuer hereby appoints as Calculation Agent and/or Determination

Agent as the case may be in respect of each Series of Notes described in the Schedule

hereto the Relevant Notes for the purposes set out in clause below all upon the

provisions hereinafter set out The agreement of the parties hereto that this Agreement is

to apply to each Series of Relevant Notes shall be evidenced by the manuscript annotation

and signature in counterpart of the Schedule hereto The Calculation Agent shall always

act in good faith and in an impartial and commercially reasonable manner in the exercise

by it of its powers duties and discretions pursuant to the Conditions and the provisions

herein

Duties of Calculation Agent

The Calculation Agent shall in relation to each Series of Relevant Notes perform all the

functions and duties imposed on the Calculation Agent by the terms and conditions of the

Relevant Notes the CondItions including endorsing the Schedule hereto appropriately

in relation to each Series of Relevant Notes In addition the Calculation Agent agrees that

it will provide copy of all calculations made by it which affect the nominal amount

outstanding of any Relevant Notes which are identified on the Schedule as being NGNs to

Citibank NA the Agent at 21 Floor Citigroup Centre Canada Square Canary Wharf

London E14 5LB Email mtn.issuanceccitigroup.com fax 353 622 4030
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For the avoidance of doubt in the case of the appointment of Determination Agent in

respect of any Series of Relevant Notes any reference herein to the Calculation Agent

shall be deemed to be reference to such Determination Agent

Expenses

Save as provided in clause below the Calculation Agent shall bear all expenses incurred

by it in connection with its said services

Indemnity

4.1 The Issuer shall promptly indemnify and keep indemnified the Calculation Agent against

any losses liabilities reasonable costs claims actions or demands which it may incur or

which may be made against it as result of or in connection with its appointment or the

exercise of its powers and duties under this Agreement except such as may result from its

own default negligence or bad faith or that of its officers or employees or any of them or

breach by it of the terms of this Agreement

4.2 The Calculation Agent shall indemnify the Issuer against any losses liabilities costs

claims actions demands or expenses which the Issuer may incur or which may be made

against the Issuer as result of the default negligence or bad faith of the Calculation

Agent or that of its officers directors or employees or any of them or the breach by it of

the terms of this Agreement

Conditions of Appointment

5.1 In acting hereunder and In connection with the Relevant Notes the Calculation Agent shall

not act as agent of the Issuer and shall not thereby assume any obligations towards or

relationship of agency or trust for or with any of the owners or holders of the Relevant

Notes or the coupons or receipts if any appertaining thereto respectively the Coupons

and the Receipts

5.2 In relation to each issue of Relevant Notes the Calculation Agent shall be obliged to

perform such duties and only such duties as are herein and in the Conditions specifically

set forth and no implied duties or obligations shall be read into this Agreement or the

Conditions against the Calculation Agent

5.3 The Calculation Agent may consult with legal and other professional advisers and the

opinion of such advisers shall be full and complete protection in respect of any action

taken omitted or suffered hereunder in good faith and in accordance with the opinion of

such advisers

5.4 The Calculation Agent shall be protected and shall incur no liability
for or in respect of any

action taken omitted or suffered in reliance upon any instruction request or order from the

Issuer or the Agent or any notice resolution direction consent certificate affidavit

statement cable email or other paper or document which it reasonably believes to be

genuine and to have been delivered signed or sent by the proper party or parties or upon

written instructions from the Issuer

5.5 The Calculation Agent and any of its officers directors and employees may become the

owner of or acquire any interest in any Notes Receipts or Coupons if any with the same

rights that it or he would have if the Calculation Agent were not appointed hereunder and

may engage or be interested in any financial or other transaction with the Issuer and may
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act on or as depository trustee or agent for any committee or body of holders of Notes or

Coupons if any or other obligations of the Issuer as freely as if the Calculation Agent were

not appointed hereunder

Termination of Appointment

6.1 The Issuer may terminate the appointment of the Calculation Agent at any time by giving to

the Calculation Agent and the Agent at least 90 days prior written notice to that effect

provided that so long as any of the Relevant Notes is outstanding such notice shall not

expire less than 45 days before any date upon which any payment is due in respect of any

Relevant Notes and ii notice shall be given in accordance with Condition 13 at least 30

days prior to any removal of the Calculation Agent

6.2 Notwithstanding the provisions of subclause 6.1 above if at any time the Calculation

Agent becomes incapable of acting or is adjudged bankrupt or insolvent or files

voluntary petition in bankruptcy or makes an assignment for the benefit of its creditors or

consents to the appointment of an administrator liquidator or administrative or other

receiver of all or any substantial part of its property or if an administrator liquidator or

administrative or other receiver of it or of all or substantial part of its property is

appointed or it admits in writing its inability to pay or meet its debts as they may mature or

suspends payment thereof or if any order of any court is entered approving any petition

filed by or against it under the provisions of any applicable bankruptcy or insolvency law or

if any public officer takes charge or control of the Calculation Agent or of its property or

affairs for the purpose of rehabilitation administration or liquidation or ii the Calculation

Agent fails duly to perform any function or duty imposed upon it by the Conditions and this

Agreement the Issuer may forthwith without notice terminate the appointment of the

Calculation Agent in which event notice thereof shall be given to the holders of the

Relevant Notes in accordance with Condition 13 as soon as practicable thereafter

6.3 The termination of the appointment pursuant to subclause 6.1 or 6.2 above of the

Calculation Agent hereunder shall not entitle the Calculation Agent to any amount by way

of compensation but shall be without prejudice to any amount then accrued due

6.4 The Calculation Agent may resign its appointment hereunder at any time by giving to the

Issuer and the Agent at least 90 days prior written notice to that effect Following receipt of

notice of resignation from the Calculation Agent the Issuer shall promptly give notice

thereof to the holders of the Relevant Notes in accordance with Condition 13

6.5 Notwithstanding the provisions of subclauses 6.1 6.2 and 6.4 above so long as any of the

Relevant Notes is outstanding the termination of the appointment of the Calculation Agent

whether by the Issuer or by the resignation of the Calculation Agent shall not be effective

unless upon the expiry of the relevant notice successor Calculation Agent has been

appointed

6.6 Any successor Calculation Agent appointed hereunder shall execute and deliver to its

predecessor and the Issuer an instrument accepting such appointment hereunder and

thereupon such successor Calculation Agent without any further act deed or conveyance

shall become vested with all the authority rights powers trusts immunities duties and

obligations of such predecessor with like effect as if originally named as the Calculation

Agent hereunder

6.7 If the appointment of the Calculation Agent hereunder is terminated whether by the Issuer

or by the resignation of the Calculation Agent the Calculation Agent shall on the date on
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which such termination takes effect deliver to the successor Calculation Agent all records

concerning the Relevant Notes maintained by it except such documents and records as it

is obliged by law or regulation to retain or not to release but shall have no other duties or

responsibilities hereunder

6.8 Any corporation into which the Calculation Agent for the time being may be merged or

converted or any corporation with which the Calculation Agent may be consolidated or any

corporation resulting from any merger conversion or consolidation to which the Calculation

Agent shall be party shall to the extent permitted by applicable law be the successor

Calculation Agent under this Agreement without the execution or filing of any paper or any

further act on the part of any of the parties hereto Notice of any such merger conversion

or consolidation shall forthwith be given to the Issuer and the Agent

6.9 Upon the termination of the appointment of the Calculation Agent the Issuer shall use all

reasonable endeavours to appoint further bank or investment bank as successor

Calculation Agent

Communications

7.1 All communications shall be by telefax email or letter delivered by hand Each

communication shall be made to the relevant party at the email address telefax number or

postal address marked for the attention of the persons from time to time specified in

writing by that party to the other for the purpose The initial email address telefax number

and postal address of and persons so specified by each party are set out on the

signature pages of this Agreement

7.2 communication shall be deemed received if by telefax or email when an

acknowledgement of receipt is received or if by letter when delivered provided that any

communication which is received or deemed to take effect in accordance with the

foregoing outside business hours or on non-business day in the place of receipt shall be

deemed to take effect at the opening of business on the next following business day in

such place Any communication delivered to any party under this Agreement which is to be

sent by email or telefax will be written legal evidence

Descriptive Headings and Counterparts

8.1 The descriptive headings in this Agreement are for convenience of reference only and shall

not define or limit the provisions hereof

8.2 This Agreement may be executed in any number of counterparts all of which taken

together shall constitute one and the same agreement and any party may enter Into this

Agreement by executing counterpart

Contracts Rights of Third Parties Act 1999

person who is not party to this Agreement has rio right under the Contracts Rights of

Third Parties Act 1999 to enforce any term of this Agreement

10 Governing Law and Jurisdiction

This Agreement and any non-contractual obligations arising out of or in connection with it

is governed by and shall be construed in accordance with the laws of England
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The Issuer hereby irrevocably agrees for the exclusive benefit of the Calculation Agent

that the courts of England are to have jurisdiction to settle any disputes which may arise

out of or in connection with this Agreement and accordingly any legal action or proceedings

arising out of or in connection with this Agreement shall be brought in such courts

IN WITNESS whereof this Agreement has been entered into the day and year first above written
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SCHEDULE TO THE

CALCULATION AGENCY AGREEMENT

Series Issue Maturity Title and Annotation by

Number or ISIN Date Date Nominal Amount Calculation

Code Agent/Issuer
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EUROPEAN BANK FOR

RECONSTRUCTION AND DEVELOPMENT

Telefax No 44 20 7338 6100

Email fundingdeskebrd.com

Attention Funding Desk

By

Authorised Signatory

Telefax No

Email

Attention

By

Authorised Signatory
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SIGNATORIES

The Issuer

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

One Exchange Square

London EC2A 2JN

Telephone 44 20 7338 6000

Telefax 44 20 7338 6100

Email fundingdeskebrd.com

Attention Funding Desk

By JESSICA PULAY

Deputy Head Funding

The Agent

CITIBANK N.A

21st Floor

Citigroup Centre

Canary Wharf

London E14 5LB

Telephone 353 622 2242

Telefax 353 622 4030

Attention Agency Trust

By SARAH DSOUZA

Vice President

The Registrar

CITIBANK N.A

21st Floor

Citigroup Centre

Canary Wharf

London E14 5LB

Telephone 353 622 4612

Telefax 353 622 2031

Attention Agency Trust

By SARAH DSouza

Vice President
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The other Paying Agent

The Bank of New York Mellon Brussels Office

Avenue des Arts 35

Kunstlaan

B-1040 Brussels

Belgium

Telephone 44 20 79644468

Telefax 44 20 7964 2536

By WENDY HEWER

Authorised Signatory
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BASE PROSPECTUS

European Bank
for Reconstruction and Development

20000000000
Global Medium Term Note Programme

for the issue of Notes

On 31 July 1992 the European Bank for Recoxtatmetion and Development the Itosser entered into 1000000000 Medium Term Note Programme the Programme
On 26 August 1994 26 August 1997 29 AUgust 1998 27 August 1999 September 2000 31 August 200130 August 2002 29 August2003 27 August 2004 tO August 2005 111 August

2006 10 August 2007 and 11 August 2008 the Programme wan amended and restated With effect from the date hereof the Programme has been further amended and restated and this Base

Prospectus soperncdes any previous prospectus issued iu connection with the Programme Any Notes to be issued after the date hereof under the Progrssnmc are issued subject to the

provisions set oat herein save that Notes width are to he conuotidased and onto single series with Notes Issued prior to the date boteof wifi be issued subject to the Cosdulosa of the Noeeu

applicable on the date of Issue for the first Thache of Notes of such Sotlea Subject at aforesaid this does not affect soy Noses issued prIor to the date hereof

Under the Programme the tenser mey from time to time linac Notes in bearer or tegistered form reapectivaly Bearer Notea and Registered Notes and together the Notes denotniasted

in soy currency agreed by the Issuer and the relevant Perehaaarn as defined below Subject as set out hereie the maximum aggregate soeoiaui amount of alt Notru from sltoe to lime

outstanding will not exceed 0000000000 or its equivalent in other currencies at the time of agreement to issuc calculated no deactibed herein

The Notes will he ianued to one or more of the Deatera specified us page each Dealer and together the Dealers wbicb.expeeasloo shall include any additional Dealer appoisted under
the Programme from time to rime us continuing basis by way of privateer syndicated placemeota Notes may also be Issued to third paetiea other than Dealers on tire basis of enquiries

made by such third parties to the tusuer Dealers and such third parties are referred to as larthaneru

Application has been made to the Pissacial Services Authority in its capacity 55 competent authority the UK Usdsg Authesity under the Pinascial Services and Markets Act 2000 the

FSMA for Notes ieaued under the Programme for the period of 12 months from the date of this Bane Prospectus to be admitted to the offictal list othe UK Listing Authority the Official

Lint and to Ihe London Stock Exchange pit the London Stock Exchange for such Notes to be admitted to uwliag so the Loaden Stock Eacttangea Regulated Market the Regulated

Market Referenret is this Bate Prospectus to Notes bring listed load alt related mfeoesaces shall mona that such Notes bans been admitted to Darling on the Regulated Market and have

been admitted to Ihe Official Liot The Regulated Market isa regulated market fur the paryosca of the Markets in Fioantial Inuotuneeste Directive Directive 2004/39/BC of the
European

Partiasoesst sod of the Council on mackeen in financial issasrwnesto the MiPID Applicatioe baa also been made for peortlasion to deal ia mud for quotaiiast of say Notes which are agreed

at the lime ef issue to he so Bated out the Singapore Excbsage Securities Ihadiog Limited the SGX-S The SGX-ST aostaoen so responsIbility for the correctness of say of the statements

made or opiniune or tepoetu ccraeutoed In this Base Proapecaia.Adrnissiosr to the Official List or the SGX-ST is not robe taken at an indication at the merits of the Issuer or the Notes Notice

of the aggregate nominal amount od lamest if any paysble in respect od the issue price of and any other teresa arid conditions not coatalsed hereIn which sue applicable to each Series

as defined below of Notes will be set forth inc pricing auppteseent prepared by or on behalf of the looser the Pticiag Sapptemeot which with respect to Notes admitted to tha Official

Lint and admitted Ic tending on the Regulated Market and/or Notes listed on the SOX-ST will be delivered to the UK Listing Authority and/or the SOX.ST soar hefeec the date 01 issue ef

the Notes of such Seri

The Programme provides that Noon may be listed on such ether or further stork exchanges ae maybe agreed between the lesser and the relevant Purchasers in relation to each lance The

Issuer may also issue enliated Notes

Unless otherwise agreed each base of Registru-ad Notes will Initially be rspraoanted by one or more regiatered global Notes which wilt be deposited as the iosse date thereof with arid

registered in the name of aomisee for The Depository Thsst Company era nominee for Citibank NA so further described in t.aue Procedures herein Each lust of Bearer Notes will

initially be represented on issue by sate or more bearer temporary global NoteL If so laurie of Bearer Nores Is stared in the applicable Peicseg Sspplenient as being lusoed in flaw gtobal soreNGN form than that issue of Bearer Notes
may be intended to be eligible collateral for Earoaystcun monetary policy mad the applicable tenlpornry global Nate will be delivered rca

common ssfekoepee the Common Sefekeepar for Buroctesr Bank S.AJ9L Eueocleaf sad Clesrstrmm Bsakiog wciilimsosyme Clearaireato Luxembourg ott or peter to tha

original issae date fee that isaac of Bearer Notes further described in Isaac Procedures herein

If an issue of Bearer Notes is not issued in NON loon classic global Notes or CONs the applicable temporary global Note will be deposited with common depositary an behalf of

Euroclear and Cleuratream Louemhourg the Common Depoaitsry es the isaac date for that issue of Bearer Notes

My peruou no toveator intending to acquire or acquiring say securities from say person an Offeror should ha aware that Is the contest of an offer to the public as dellaed in sectiou

lO2B of the FSMfi the baser maybe responsible to thr Investor for the Boot Prospectus under section 90 of the PSMA only if the Issuer baa authorised that Offemr to make the offer to

the tsvestor Each Investor should thcrefere esquire whether the Offerer Ia so authoeiaed by the tastier If the Offerer is not suthosised by the Issuer the Inventor shoutd check with the Offerer

whether anyone is teapoaalble for the Bate Pmapectus for the
purposes of section 90 of the FSMA is the eoetcut of the offer to the public and if so who that person is If the Investor is in

any doubt about wbether it can rely on the Base Prospectus sod/or who Is responsible for Ito contents It atsessld rake legal advice

Certain informatIon relating to the terms of an offer by an Offeoar to an Investor may oat be available at the time of pubileatlon of this Base Orssopeetas The Investor must look

to the Offersr at the lime of asreb offer far the provioloo of such Information Sod It Is the responsIbIlIty of tire Offerer Ia essaure that lssfsrusailen relating Is slat offer that baa baeaa

omitted rain this Base Psospectua Is pravidusl to the Iasvessor at tbs dine suds offer Ia modn

The baser and/er its debt obligatiosa buve been sssigncd AAA credit citing thorn Standard Poots Ratings Services Limiaedc division of the McGraw HIll Coospaeica Joe SP
aissre 1991 Aaa credit rating frorso Moodys Investors Service Limited Moedyn alone 1992 and AAA credit raring corn Pitch Ratings Limited Pitch since 2002 As defined by

SP art AAA rslistg natsas that the ability of the Issuer to meet its financial comntltzoant on its nbtigatlooo is exanmely stroag Au dafisted by Moodys an Aaa rating means thai the

Issuers ability tosnoet its financial obligations is jadged to be of the highest qaality with tuisimal ttrsdlt risk As defined by Pitch an AAA raring denotes the lowest ecpccratien of credit

rink sad means that the Issuer has an exceptiosuslly slrsag capacity for linsely payment of Its financial eornrnltnresuts

The ratings snentiosed above are accurate at or the date of this Base Prospectus Nuns Issued under the Programme may be rated or asrrsted Where am issue of Notes is cared such eating

will slot aeceesadly be the inane as the rarings assigned to the Issuer caring Is sot reroromcndatiorr to buy sell or hold aecnssaleo and may he subject to suspension redsoiost or

wittsirawal at anytime by the anaIgssissg rating agency

The isnue price and the amount of the relevant Notes will be detecmlsued before filing of the relevant Pricing Ssppleseenr for each Traitche bsaed on thou prevailing market roodilionu

Prospective Investors shvulit consIder susrefafly the risks act forth herein under Risk Factors prier to making any Investment decisIons with respect to the Notes

The baser
may agree with any Dealer nod the Agrsst as defined below that Notes may he iaaoed Is aforra not contesipbsied by the Teems and Cosditiosts of tho Noses herein ia which case

aupplemestary Base Proupectso If oppropoiate will be made available which will describe the effect of the agreement teached in relation to ouch Notes

Arranger

BofA Merrill Lynch
Dealers

BofA Merrill Lynch Goldman Sachs International

J.P Morgan Morgan Stanley

Dated 11 August 2009



This Base Prospectus comprises base prospectus for the purposes of Article 5.4 of EU Directive

2003/71/EC the Prospectus Directive and for the
purpose

of giving information with regard to the Issuer

which according to the particular nature of the Issuer and the Notes is necessary to enable investors to make

an informed assessment of the assets and liabilities financial position profits and losses and prospects of the

Issuer

The Issuer accepts responsibility for the information contained in this Base Prospectus To the best of the

knowledge of the Issuer having taken all reasonable care to ensure that such is the case the information

contained in this Base Prospectus is in accordance with the facts and does not omit anything likely to affect

the import of such information

The previous paragraph should be read in conjunction with the eighth paragraph on the first page of this Base

Prospectus

An Investor intending to acquire or acquiring any Notes from an Offeror will do and offers and sales of

the Notes to an Investor by an Offeror will be made in accordance with any terms and other arrangements

in place between suÆh Offeror and such Investor including as to price allocations and settlement

arrangements The Issuer will not be party to any such arrangements with Investors other than the Dealers

in connection with the offer or sale of the Notes and accordingly this Base Prospectus and any Pricing

Supplement will not contain such information and an Investor must obtain such information from the

Offeror Subject as provided above neither the Issuer nor any of its affiliates shall have any responsibility to

an Investor in respect of such information

This Base Prospectus is to be read in conjunction with all documents which are incorporated herein by

reference see Documents Incorporated By Reference

This Base Prospectus includes particulars given in compliance with the requirements of the SGX-ST for the

purpose of giving information with regard to the Issuer

To the fullest extent permitted by law none of the Dealers or the Arranger accept any responsibility for the

contents of this Base Prospectus or for any other statement made or purported to be made by the Arranger

or Dealer or on its behalf in connection with the Issuer or the issue and offering of the Notes The Arranger

and each Dealer accordingly disclaims all and any liability whether arising in tort or contract or otherwise

save as referred to above which it might otherwise have in respect of this Base Prospectus or any such

statement

No person has been authorised to give any information or to make any representation not contained in or not

consistent with this Base Prospectus or any further information supplied in connection with the Notes and

if given or made such information or representation must not be relied upon as having been authorised by

either the Issuer or any of the Dealers

Neither this Base Prospectus nor any other information supplied in connection with the Notes is intended to

provide the basis of any credit or other evaluation and should not be considered as recommendations by

either the Issuer or any of the Dealers that any recipient of this Base Prospectus or any further information

supplied in connection with the Notes should purchase any of the Notes Each investor contemplating

purchasing any of the Notes should make its own independent investigation of the financial condition and

affairs and its own appraisal of the creditworthiness of the Issuer Neither this Base Prospectus nor any other

information supplied in connection with the Notes constitutes an offer or invitation by or on behalf of the

Issuer or any of the Dealers to any person to subscribe for or to purchase any of the Notes Prospective

investors should have regard to the factors described under the section headed Risk Factors in this Base

Prospectus This Base Prospectus does not describe all of the risks of an investment in the Notes



The delivery of this Base Prospectus does not at any time imply that the information contained herein

concerning the Issuer is correct at any time subsequent to the date hereof or that any other information

supplied in connection with the Notes is correct as of any time subsequent to the date indicated in the

document containing the same The Dealers expressly do not undertake to review the financial condition or

affairs of the Issuer during the life of the Programme Investors should review inter alia the most recent

financial statements of the Issuer when deciding whether or not to purchase any of the Notes

The distribution of this Base Prospectus and the offer or sale of the Notes may be restricted by law in certain

jurisdictions Persons into whose possession this Base Prospectus or any Notes come must inform

themselves about and observe any such restrictions In particular there are restrictions on the distribution

of this Base Prospectus and the offer or sale of the Notes in the United States the United Kingdom the

European Economic Area in respect of Notes having denomination of less than 50000 or its equivalent

in
any other currency as at the date of issue of the Notes Japan the Republic of France Singapore and in

other jurisdictions see Subscription and Sale

The Notes are not required to be registered under the United States Securities Act of 1933 as amended the

Securities Act Accordingly no registration statement has been filed with the U.S Securities and

Exchange Commission the Commission THE NOTES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS
THE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY
OR ADEQUACY OF THIS BASE PROSPECTUS ANY REPRESENTATION TO THE CONTRARY IS

CRIMINAL OFFENCE

The Bearer Notes are subject to U.S tax law requirements Subject to certain exceptions Bearer Notes may
not be offered sold or delivered within the United States or its possessions or to or for the account or benefit

of U.S persons see Subscription and Sale

In this Base Prospectus references to or euro are to euro as set out in Condition of the Terms and

Conditions of the Notes below references to USD are to United States dollars references to JPY are to

Japanese yen and references to the United Kingdom are to the United Kingdom of Great Britain and

Northern Ireland

In connection with the issue of any Tranche of Notes the Dealer or Dealers if any named as the stabilising

managers the Stabilising Managers or persons acting on behalf of any Stabilising Managers in the

applicable Pricing Supplement may over-allot Notes or effect transactions with view to supporting the

market price of the Notes at level higher than that which might otherwise prevail However there is no

assurance that the Stabilising Managers or persons acting on behalf of Stabilising Manager will

undertake stabilisation action Any stabilisation action may begin on or after the date on which adequate

public disclosure of the final terms of the offer of the relevant Tranche is made and if begun may be ended

at any time but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche

and 60 days after the date of the allotment of the relevant Tranche Any stabilisation action or over-allotment

must be conducted by the relevant Stabilising Managers or persons acting on behalf of any Stabilising

Managers in accordance with all applicable laws and rules

The Issuer authorises the Stabilising Managers to make adequate public disclosure of the information

required by the Market Abuse Directive
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SUMMARY OF THE PROGRAMME

This summary must be read as an introduction to this Base Prospectus and any decision to invest in the Notes

should be based on consideration of this Base Prospectus as whole including the documents

incorporated by reference Following the inplenientation of the relevant provisions of the Prospectus

Directive in each Member State of the European Econonic Area an EEA State no civil liability will

attach to the responsible persons in any such EEA State solely on the basis of this summary including any

translation thereof unless it is misleading inaccurate or inconsistent when read together with the other

parts of this Base Prospectus Where claim relating to the information contained in this Base Prospectus

is brought before court in an EEA State the plainttff may under the national legislation of the EEA State-

where the claim is brought be required to bear the costs of translating the Base Prospectus before the legal

proceedings are initiated

Subject as provided in the Terms and Conditions of the Notes any of the following may be varied as agreed

between the Issuer the relevant Purchasers and the Agent if applicable Words and expressions defined

in Issue Procedures and the Terms and Conditions of the Notes shall have the same meaning in this

Summary

Issuer European Bank for Reconstruction and Development The

Issuer is an international organisation formed under the

Agreement Establishing the European Bank for

Reconstruction and Development dated 29 May 1990 the

Agreement signed by 40 countries together with the

European Economic Community and the European

Investment Bank The Agreement came into force on 28

March 1991 and the Issuer commenced operations on 15

April 1991 The Issuer currently has 63 members The

Issuers principal office is in London

The purpose of the Issuer is to foster the transition towards

open market-oriented economies and to promote private and

entrepreneurial initiatives in its countries of operations in

Central and Eastern Europe and in the former Soviet Union

the Republic of Thrkey and Mongolia which are committed

to and applying the principles of multi-party democracy

pluralism and market economics

Risk Factors There are certain risk factors relating to the Notes These

include considerations relating to the development of liquid

secondary market in the Notes of particular Series and the

suitability of any Series of Notes for investment by certain

investors due to legal and regulatory constraints which may
be applicable to them In the case of Notes the return on

which is determined by reference to formula or index there

are additional potential risks including the possibility that no

principal premium or interest will be payable on such Notes

Arranger Merrill Lynch International

Dealers Goldman Sachs International

J.P Morgan Securities Ltd



Merrill Lynch International

Morgan Stanley Co International plc

Notes may also be issued to third parties other than Dealers

on the basis of enquiries made by such third parties to the

Issuer including Dealers appointed in relation to issues of

Notes denominated in particular currencies in compliance

with applicable regulations and guidelines from time to time

see Subscription and Sale

Each issue of Notes denominated in currency in respect of

which particular laws guidelines regulations restrictions or

reporting requirements apply will only be issued in

circumstances which comply with such laws guidelines

regulations restrictions or reporting requirements from time

to time see Subscription and Sale

Distribution Notes may be distributed by way of private or public

placement and in each case on syndicated or non-

syndicated .basis

Use of Proceeds The net proceeds to be received by the Issuer from the issue

of Notes will be included in the ordinary capital resources of

the Issuer and used in its ordinary operations

Agent Citibank N.A

Amount Up to 20000000000 or its equivalent in other currencies

calculated on the Agreement Date outstanding at any one

time As provided in the Programme Agreement as defined

below see Subscription and Sale the nominal amount of

Notes outstanding under the Programme may be increased

Description Continuously offered Global Medium Term Note

Programme

Currencies Subject to any applicable legal or regulatory restrictions

Notes may be denominated in any currency including

without limitation euro United States dollars Japanese yen

pounds sterling Swiss francs and Singapore dollars

Redenomination Notes denominated in the currency of country that

subsequently adopts the euro in accordance with the Treaty

establishing the European Community as amended by the

Treaty on European Union may be subject to

redenomination renominalisation and/or consolidation with

other Notes provided they are fully fungible then

denominated in euro The Issuer may specify in the

applicable Pricing Supplement that such Notes will include

Redenomination Clause as defined on page 57 for the

redenomination of the Specified Currency in euro and if so

specified the wording of the Redenomination Clause will be

set out in full in the applicable Pricing Supplement



Maturities Notes may be of any maturity subject to such minimum or

maximum maturity restrictions as may be required from time

to time by the relevant monetary authority

Issue Price Notes may be issued at par or at discount to or premium

over par and either on fully paid or partly paid basis

Form Notes will be issued in either bearer or registered form

Registered Notes will initially be represented by one or more

registered global Notes which will unless otherwise

specified in the applicable Pricing Supplement be deposited

with and registered in the name of nominee for The

Depository Trust Company Bearer Notes will initially be

represented by one or more bearer temporary global Notes

which will in the case of NGNs be delivered to the

Common Safekeeper for Buroclear and Clearstream

Luxembourg on or prior to the original issue date for that

issue of Bearer Notes or ii in the case of CGNs be

deposited with depositary or as the case may be common

depositary for Euroclear and Clearstream Luxembourg or

any other agreed clearance system on the issue date for that

issue of Bearer Notes and which will be exchanged for one

or more bearer permanent global Notes or for definitive

Notes not earlier than 40 days after the Issue Date upon

certification of non-U.S beneficial ownership bearer

permanent global Note may be exchanged in whole but not

in part for definitive Notes only upon the occurrence of an

Event of Default or if Euroclear or Clearstream Luxembourg

or any other relevant clearing system is closed for business

for continuous period of 14 days other than by reason of

holiday statutory or otherwise or has announced an

intention permanently to cease business or has in fact done so

and no alternative clearing system is available as described in

Issue Procedures below Interests in global Note will be

transferable in accordance with the rules and procedures for

the time being of The Depository Trust Company Euroci ear

Clearstream Luxembourg or any other agreed clearance

system

Fixed Rate Notes Fixed rate interest will be payable on such days as specified

and on redemption and will be calculated on the basis of

such Fixed Day Count Fraction and in certain

circumstances such business day convention as may be

agreed between the Issuer and the relevant Purchaser

Floating Rate Notes Floating Rate Notes will bear interest at rate determined on

the same basis as the floating rate under notional interest

rate swap transaction in the relevant Specified Currency

governed by an agreement incorporating the 2000 or 2006

ISDA Definitions as published by the International Swaps

and Derivatives Association Inc as amended and/or

supplemented as at the Issue Date of the first Tranche of the



Notes of the relevant Series or ii on the basis of

reference rate appearing on the agreed screen page of

commercial quotation service or iiion such other basis as

may be agreed between the Issuer and the relevant

Purchasers as indicated in the applicable Pricing

Supplement

Floating Rate Notes may also have Maximum Rate of

Interest Minimum Rate of Interest or both

Interest on Floating Rate Notes will be payable and will be

calculated as specified prior to issue

Interest Payment Dates or Interest Such dates or periods as the Issuer and the relevant

Periods Purchasers may agree as indicated in the applicable

Pricing Supplement

Dual Currency Notes Payments whether in respect of principal and/or interest and

whether at maturity or otherwise in respect of Dual

Currency Notes will be made in such currencies and based

upon such rates of exchange as specified prior to issue

Indexed Notes Payments whether in respect of principal and/or interest and

whether at maturity or otherwise in respect of Indexed Notes

will be calculated by reference to such Index and/or Formula

as specified in the applicable Pricing Supplement

Physically Settled Notes Delivery of underlying assets in settlement of Notes which

provide for settlement by physical delivery will be effected

as indicated in the applicable Pricing Supplement

Zero Coupon Notes Zero Coupon Notes will not bear interest other than in

relation to interest due after the Maturity Date

Redemption Notes may be redeemable prior to their stated maturities

either at the option of the relevant holder or the Issuer or in

instalments in each case on date or dates specified prior to

such stated maturity and at price or prices and on such other

terms as specified prior to issue

Taxation All payments of principal and/or interest in respect of the

Notes shall be made by the Issuer to the Paying Agent

without withholding or deduction for or on account of tax

Status of the Notes The Notes will constitute direct and unsecured obligations of

the Issuer and will rank pan passu without any preference

among themselves and subject to the provisions of

Condition equally with all its other unsecured and

unsubordinated obligations The Notes will not be

obligations of any government or member of the Issuer

Negative Pledge The terms of the Notes will contain negative pledge in

respect of bonds notes or other evidence of indebtedness



issued or guaranteed by the Issuer which are listed or quoted

on any stock exchange or other organised securities market

Cross-Default The terms of the Notes will contain cross default clause in

respect of bonds notes or similar obligations which have

been issued assumed or guaranteed by the Issuer and in

respect of which such default shall continue for period of

90 days

Rating The Issuer and/or its debt obligations have been assigned

AAA credit rating from SP since 1991 Aaa credit rating

from Moodys since 1992 and aAAA credit rating from Fitch

since 2002 As defined by SP AAA rating means that

the ability of the Issuer to meet its financial commitment on

its obligations is extremely strong As defined by Moodys
Aaa rating means that the Issuers ability to meet its

financial obligations is judged to be of the highest quality

with minimal credit risk As defined by Fitch AAA
rating denotes the lowest expectation of credit risk and

means that thern Issuer has an exceptionally strong capacity for

timely payment of its financial commitments

The ratings mentioned above are accurate as of the date of

this Base Prospectus Notes issued under the Programme

may be rated or unrated Where an issue of Notes is rated

such rating will not necessarily be the same as the ratings

assigned to the Issuer rating is not recommendation to

buy sell or hold securities and may be subject to suspension

reduction or withdrawal at any time by the assigning rating

agency

Listing and Admission to Trading Application has been made for Notes issued under the

Programme to be admitted to the Official List and to be

admitted to trading on the Regulated Market Notes may also

be listed on additional or other stock exchanges including

the SGXST Unlisted Notes may also be issued The Pricing

Supplement for each issue will state whether or not and on

what exchanges the Notes are to be listed

Governing Law English

Selling Restrictions There are restrictions on the sale of Notes in the United

States the United Kingdom Japan the Republic of France

Singapore European Economic Area i.e the Public Offer

Selling Restriction under the Prospectus Directive in respect

of Notes having specified denomination of less than

50000 or its equivalent in
any other currency as at the date

of issue of the Notes and other restrictions that may be

applicable in connection with particular issue of Notes and

in other jurisdictions See Subscription and Sale



RISK FACTORS

Prospective investors should consider carefully the risks set forth below and the other information contained

in this Base Prospectus prior to making any investment decision with respect to the Notes Each of the risks

highlighted below could have naterial adverse effect on the Issuers business operations financial

condition or prospects which in turn could have material adverse effect on the amount of principal and

interest which investors will receive in respect of the Notes In addition some or all of the risks highlighted

below could adversely affect the trading price of particular Series of Notes or the rights of investors under

particular series of Notes and as result investors could lose some or all of their investment

Prospective investors should note that the risks described below are not the only risks the Issuer faces The

Issuer has described only those risks relating to its operations that it considers to be material There may be

additional risks that the Issuer currently considers not to be material or of which it is not currently aware

and any of these risks could have the effects set forth above

Risk Factors relating to the Notes

Market Liquidity and Yield Considerations

Notes may not have an established trading market when issued There can be no assurance of secondary

market for any Notes or the liquidity of such market if one develops Consequently investors may not be able

to sell their Notes readily or at prices that will enable them to realise yield comparable to that of similar

instruments if any with developed secondary market

Legal Investment Considerations

General

Investors should consult their own legal advisers in determining whether and to what extent Notes constitute

legal investments for such investors and whether and to what extent Notes can be used as collateral for

various types of borrowings In addition financial institutions should consult their legal advisers or

regulators in determining the appropriate treatment of Notes under any applicable risk-based capital or

similar rules

Investors whose investment activities are subject to investment laws and regulations or to review or

regulation by certain authorities may be subject to restrictions on investments in certain types of debt

securities which may include certain Notes Investors should review and consider such restrictions prior to

investing in any Notes

Notes Indexed to Interest Rate or Other indices or Formulas May Have Risks Not Associated Väth

Conventional Debt Securities

An investment in Notes indexed to one or more interest rates or other indices or formulas either directly or

indirectly entails significant risks that are not associated with similar investments in conventional fixed rate

or floating rate debt security Such risks include without limitation the possibility that such indices or

formulas may be subject to significant changes and that no principal premium if any or interest will be

payable with respect to such Notes or that any such principal premium or interest will be payable in an

amount that is lower or at times that are different than otherwise expected The existence magnitude and

longevity of these risks and their results depend on number of interrelated factors including economic

financial and political events over which the Issuer has no control Additionally if the formula used to

determine the amount of any payment in respect of such Notes contains multiplier or leverage factor the

effect of any change in the applicable index or indices or formula or formulas will be magnified In recent
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years values of certain indices and formulas have been highly volatile and such volatility may be expected

to continue in the future Fluctuations in the value of any particular index or formula that have occurred in

the past are not necessarily indicative however of fluctuations that may occur in the future

Any redemption terms of the Notes whether mandatory or exercisable at the direction of the Issuer might

affect the market value of such Notes Since the Issuer could be required to redeem Notes when prevailing

interest rates are relatively low investors generally will not be able to reinvest the redemption proceeds in

comparable security at an effective interest rate as high as the then current interest rate on the Notes

Risk Factors relating to the Issuer

The Issuer extends loans makes equity investments and issues guarantees primarily to the private sector in

its countries of operation Changes in the macroeconomic environment and financial markets in these

countries may affect the creditworthiness of the Issuers clients Even severe changes in the macroeconomic

and financial climate should however not affect the Issuers ability to repay its borrowings which is assured

above all through the Issuers prudent provisioning policy ample liquidity and limitations in the Agreement

on its outstanding loans equity investment and guarantees to the total amount of its subscribed capital

reserves and surpluses

Of the Issuers 20 billion of authorised share capital billion has been paid in 15 billion is callable to

cover the unlikely eventuality that the Issuer encounters difficulties meeting its liabilities The Issuer has

among the highest quality callable capital of any multilateral development bank with over 60
per cent from

shareholders triple-A rated and over 95 per cent from shareholders rated investment grade by at least one

of SP and Moodys at 11 August 2009 It is therefore unlikely that call on the Banks shareholders will

not be honoured

To the extent SP and Moodys have rated shareholders of the lsuer at different levels the higher of these ratings has been used for

the purpose of these caIulations
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DOCJMENTS INCORPORATED BY REFERENCE

This Base Prospectus should be read and construed in conjunction with the following documents

the published annual accounts of the Issuer for the financial year ended 31 December 2007

ii the published annual accounts of the Issuer for the financial year ended 31 December 2008

iii the terms and conditions contained on pages 15-41 of the Base Prospectus dated 10 August 2007 and

iv the terms and conditions contained on pages 15-41 of the Base Prospectus dated 1.1 August 2008

all of which have been approved by the Financial Services Authority or filed with it shall be incorporated

in and form part of this Base Prospectus save that any statement contained in document which is

incorporated by reference herein shall be modified or superseded for the purpose of this Base Prospectus to

the extent that statement contained herein modifies or supersedes such earlier statement whether expressly

by implication or otherwise Any statements so modified or superseded shall not except as modified or

superseded constitute part of this Base Prospectus Any documents themselves incorporated by reference

in the documents incorporated by reference shall not form part of this Prospectus

The Issuer will provide without charge to each
person to whom copy of this Base Prospectus has been

delivered upon the oral or written request of such person copy of the documents which are incorporated

herein by reference Written or telephone requests for such documents should be directed to the Issuer at its

principal office set out at the end of this Base Prospectus
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SUPPLEMENTARY PROSPECTUS

If at any time the Issuer shall be required to prepare supplementary prospectus pursuant to Section 87G of

the FSMA the Issuer will prepare and make available an appropriate amendment or supplement to this Base

Prospectus or further Base Prospectus which in respect of any subsequent issue of Notes to be admitted to

the Official List and admitted to trading on the Regulated Market shall constitute supplementary

prospectus as required by the UK Listing Authority and Section 87G of the FSMA

The Issuer has given an undertaking that if at any time during the duration of the Programme there is

significant new factor material mistake or inaccuracy relating to information contained in this Base

Prospectus which is capable of affecting the assessment of any Notes and whose inclusion would reasonably

be required by investors and their professional advisers and would reasonably be expected by them to be

found in this Base Prospectus for the purpose of making an informed assessment of the assets and liabilities

financial position profits and losses and prospects of the Issuer and the rights attaching to the Notes the

Issuer shall prepare an amendment or supplement to this Base Prospectus or publish replacement Base

Prospectus for use in cormection with any subsequent offering of the Notes and shall supply to each Dealer

such number of copies of such supplement hereto as such Dealer may reasonably request

The Issuer has undertaken in connection with the listing of the Notes on the SGX-ST

to update this Base Prospectus by the publication of new prospectus or supplement thereto in

form reasonably satisfactory to the Dealers on or before each anniversary of the date of this Base

Prospectus and

to publish supplementary prospectus upon the Issuer becoming aware that

there has been significant change affecting any matter contained in this Base Prospectus or

ii significant new matter has arisen the inclusion of information in respect of which would have

been required to be in this Base Prospectus if it had arisen before this Base Prospectus was

issued

For this purpose significant means significant for the
purpose

of making an informed assessment of assets

and liabilities financial position profits and losses and prospects of the Issuer and of the rights attaching to

the Notes
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GENERAL DESCRIPTION OF THE PROGRAMME

Under the Programme the Issuer may from time to time issue Notes denominated in any currency The

applicable terms of any Notes will be agreed between the Issuer and the relevant Purchasers prior to the

issue of the Notes and will be set Out in the Terms and Conditions of the Notes endorsed on or incorporated

by reference into the Notes as modified and supplemented by the applicable Pricing Supplement attached

to or incorporated into such Notes as more fully described under Issue Procedures

References herein to Pricing Supplement shall mean in the case of Notes for which prospectus under the

Prospectus Directive is required or the Issuer chooses to prepare such prospectus and the final terms of

such Notes are capable of being completed in the manner contemplated by Article 5.4 of the Prospectus

Directive final terms for the purposes of that Article Final Terms Other Notes may be issued off the

Programme either in circumstances where no prospectus for purposes of the Prospectus Directive is prepared

or pursuant to the registration document the Registration Document of the Issuer dated 11 August 2009

relating to the Programme in which case the Pricing Supplement shall not constitute Final Terms Such

Registration Document shall be read in conjunction with the securities note the Securities Note for that

Series and if applicable the summary note the Summary Note for that Series each as prepared for the

purposes of Articles 5.2 and 5.3 of the Prospectus Directive

This Base Prospectus and any supplement will only be valid for admitting Notes to the Official List and for

the admission of Notes to trading on the Regulated Market and/or listing Notes on the SGX-ST in an

aggregate nominal amount which when added to the aggregate nominal amount then outstanding of all

Notes previously or simultaneously issued under this Programme does not exceed 20000000000 or its

equivalent in other currencies For the purpose of calculating the euro equivalent of the aggregate nominal

amount of Notes issued under the Programme from time to time

the euro equivalent of Notes denominated in another Specified Currency as defined under Issue

Procedures shall be determined at the discretion of the Issuer as of the date of agreement to issue

such Notes the Agreement Date or on the preceding day on which commercial banks and foreign

exchange markets are open for business in London in each case on the basis of the spot rate for the

sale of euro against the purchase of such Specified Currency in the London foreign exchange market

quoted by any leading bank selected by the Issuer on such date

the amount or where applicable the euro equivalent of Dual Currency Notes Indexed Notes and

Physically Settled Notes each as described under Issue Procedures shall be calculated by reference

to the original nominal amount of such Notes and in the case of Notes not denominated in euro in

the manner specified above

the amount or where applicable the euro equivalent of Zero Coupon Notes as described under

Issue Procedures and other Notes issued at discount or premium shall be calculated by reference

to the net proceeds received by the Issuer for the relevant issue and in the case of Notes not

denominated in euro in the manner specified above and

the amount or where applicable the euro equivalent of Partly Paid Notes as defined under Issue

Procedures shall be calculated by reference to the nominal amount regardless of the amount of

moneys paid up on such Notes and in the case of Notes not denominated in euro in the maimer

specified above
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be attached to or incorporated by

reference into each global Note and which will be endorsed upon each definitive Note The applicable

Pricing Supplement prepared by or on behalf of the Issuer in relation to any Notes may specify other

Terms and Conditions which shall to the extent so specified or to the extent inconsistent with these

Terms and Conditions replace the following Terms and Conditions for the purposes of specific issue

of Notes The applicable Pricing Supplement will be incorporated into or attached to each global Note

and endorsed upon each definitive Note All capitalised terms shall have the meanings defined herein

The price and amount of Notes to be issued under the Progranune wifi be determined by the Issuer

and the relevant Dealers at the time of the issue in accordance with prevailing market conditions

This Note is one of Series of the Notes Notes which expression shall mean in relation to any Notes

represented by Note in global form Global Note units of the lowest Specified Denomination in the

Specified Currency of the relevant Notes ii definitive Notes issued in exchange or part exchange for

Global Note and iiiany Global Note issued subject to and with the benefit of an amended and restated

Agency Agreement dated 11 August 2009 the Agency Agreement and made between European Bank for

Reconstruction and Development the Issuer Citibank N.A as issuing agent principal paying agent

agent bank and if so specified in the applicable Pricing Supplement calculation agent and/or determination

agent as the case may be the Agent which expression shall include any successor as agent or any other

calculation agent and/or determination agent as the case may be specified in the applicable Pricing

Supplement Citibank N.A as registrar the Registrar which expression shall include any successor

registrar and the other paying agents named therein together with the Agent the Paying Agents which

expression shall include any additional or successor paying agents

As used herein Series means each original issue of Notes together with any further issues expressed to

form single series with the original issue which are denominated in the same currency and which have the

same Maturity Date interest basis and interest payment dates if any and the terms of which save for the

Issue Date or Interest Commencement Date and the Issue Price are otherwise identical including whether

or not the Notes are listed and the expressions Notes of the relevant Series and holders of Notes of the

relevant Series and related expressions shall be construed accordingly

To the extent the Pricing Supplement for this Series of Notes specifies other Terms and Conditions which are

in addition to or inconsistent with these Terms and Conditions such new Terms and Conditions shall apply

to this Series of Notes

The holders for the time being of the Notes Noteholders which expression shall in relation to any Notes

represented by Global Note be construed as provided in Condition the holders of the Coupons as

defined below appertaining to interest-bearing definitive Bearer Notes the Couponholders the holders

of the Talons as defined below the Talonholders and the holders of the Receipts as defined below the

Receiptholders are deemed to have notice of and are entitled to the benefit of all the provisions of the

Agency Agreement and the applicable Pricing Supplement which are binding on them The statements in

these Terms and Conditions are summaries of and are subject to the detailed provisions of the Agency

Agreement Copies of the Agency Agreement which contains the form of Pricing Supplement and the

Pricing Supplement for the Notes of this Series are available from the principal office of the Agent and the

Paying Agents set out at the end of these Terms and Conditions

The Noteholders the Receiptholders and the Couponholders are entitled to the benefit of the amended and

restated Deed of Covenant the Deed of Covenant dated 11 August 2009 and made by the Issuer The

original of the Deed of Covenant is held by common depositary on behalf of Buroclear Bank S.A.IN.V

Euroclear and Clearstream Banking sociØtØ anonyme Clearstream Luxembourg
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Any reference herein to The Depository Trust Company and/or Euroclear and/or Clearstream Luxembourg

shall whenever the context so permits be deemed to include reference to any additional or alternative

clearing system approved by the Issuer and the Agent

Words and expressions defined in the Agency Agreement or defined or set out in the applicable Pricing

Supplement which term as used herein means in relation to this Note the Pricing Supplement attached

hereto or endorsed hereon shall have the same meanings where used in these Terms and Conditions unless

the context otherwise requires or unless otherwise stated

Form Denomination Title and Transfer

The Notes are in bearer form Bearer Notes or registered form Registered Notes in the

Specified Currency and Specified Denominations and definitive Notes will be serially numbered

This Note is to the extent specified in the applicable Pricing Supplement Fixed Rate Note Floating

Rate Note Zero Coupon Note an Indexed Note or Dual Currency Note or any appropriate

combination thereof If it is definitive Bearer Note it is issued with coupons for the payment of

interest Coupons attached and if applicable talons for further Coupons Talons attached unless

it is Zero Coupon Note in which case references to interest other than in relation to interest due

after the Maturity Date and Coupons in these Terms and Conditions are not applicable If it is

definitive Bearer Note redeemable in instalments it is issued with receipts Receipts for the

payment of instalments of principal prior to stated maturity attached Wherever Dual Currency Notes

or Indexed Notes are issued to bear interest on fixed or floating rate basis or on non-interest-

bearing basis the provisions in these Terms and Conditions relating to Fixed Rate Notes Floating

Rate Notes and Zero Coupon Notes respectively shall where the context so admits apply to such

Dual Currency Notes or Indexed Notes Any reference in these Terms and Conditions to Coupons

Couponholders or coupons shall unless the context otherwise requires be deemed to include

reference to Talons Talonholders or talons

Subject as set out below title to the Bearer Notes the Coupons and Receipts will pass by delivery

The holder of each Coupon or Receipt whether or not such Coupon or Receipt is attached to Bearer

Note in his capacity as such shall be subject to and bound by all the provisions contained in the

relevant Note The Issuer and any Paying Agents may deem and treat the bearer of any Bearer Note

Coupon or Receipt as the absolute owner thereof whether or not such Bearer Note Coupon or

Receipt shall be overdue and notwithstanding any notation of ownership or writing thereon or notice

of any previous loss or theft thereof for all purposes but in the case of any Global Note without

prejudice to the provisions set out below

The Issuer has appointed the Registrar at its office specified below to act as registrar in respect of the

Registered Notes The Issuer shall cause to be kept at the specified office of the Registrar for the time

being register the Register on which shall be entered inter alia the names and addresses of the

holders of the Registered Notes and particulars of all transfers of title to the Registered Notes The

Issuer and the Registrar may deem and treat the registered owner of Registered Note as the absolute

owner thereof whether or not such Note shall be overdue and notwithstanding any notation of

ownership or writing thereon or notice of any previous loss or theft thereof The Issuer reserves the

right at any time to vary or terminate the appointment of the Registrar and to appoint another Registrar

provided that it will at all times maintain Registrar Notice of any termination or appointment and

of any changes in specified offices will be given to the Registered Noteholders promptly by the Issuer

in accordance with Condition 13

Global Note in registered form Registered Global Note may be transferred in whole to

another nominee for The Depository Trust Company or other common depositary for Euroàlear and

Clearstream Luxembourg or such other clearing system and common depositary or person as may be
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specified in the applicable Pricing Supplement or otherwise as may be specified separately in the

applicable Pricing Supplement by the registered holder depositing the Registered Global Note at the

specified office of the Registrar with the form of transfer attached thereto duly completed and signed

by or on behalf of the transferor upon payment of any applicable taxes or other governmental charges

and upon the Registrar after due and careful enquiry being satisfied with the title and identity of the

person making the request and subject to such other reasonable regulations as the Issuer and the

Registrar may prescribe all as described in the Agency Agreement Subject as provided above the

Registrar will within three business days of such deposit or such longer period as may be required

to comply with any applicable fiscal or other laws or regulations deliver new Registered Global

Note at its specified office to and in the name of the transferee Notwithstanding the above provisions

the holder of Registered Global Note may not require the transfer of Registered Global Note to be

registered during the period of 15 days ending on the due date for any payment of principal or interest

on the Registered Global Note

definitive Registered Note may be transferred in whole or in part in the amount of the lowest

SpecifiedDenomination or any integral multiple thereof by the transferor depositing such Registered

Note for registration of the transfer of the Registered Note or the relevant part of the Registered Note

at the specified office of the Registrar with the form of transfer endorsed on the definitive Registered

Note duly completed and signed by or on behalf of the transferor and upon the Registrar after due and

careful enquiry being satisfied with the documents of title and the identity of the person making the

request and subject to such reasonable regulations as the Issuer and the Registrar may prescribe

Subject as provided above the Registrar will within three business days of the request or such longer

period as may be required to comply with any applicable fiscal or other laws or regulations deliver

at its specified office to the transferee or at the risk of the transferee send by mail to such address as

the transferee may request new Registered Note of like aggregate nominal amount to the

Registered Note or the relevant part of the Registered Note transferred In the case of the transfer of

part only of Registered Note new Registered Note in respect of the balance of the Registered Note

not transferred will be so delivered or at the risk of the transferor sent to the transferor

In the event of partial redemption of Registered Notes under Condition the Registrar shall not be

required

to register the transfer of definitive Registered Notes or parts of Registered Notes during the

period beginning on the 45th day before the date of the partial redemption and ending on the

day on which notice is given specifying the serial numbers of definitive Registered Notes called

in whole or in part for redemption both inclusive or

to register the transfer of any definitive Registered Note or part of definitive Registered Note

called for partial redemption

Registered Noteholders will not be required to bear the costs and expenses of effecting any

registration of transfer or any exchange as provided above except for any costs or expenses of

delivery other than by regular mail and except that the Issuer may require the payment of sum

sufficient to cover any stamp duty tax or other governmental charge that may be imposed in relation

to the registration or exchange

For so long as any of the Notes are represented by Global Note in bearer form each person other

than clearing system which is an account holder with another clearing system for the purpose of

operating any bridge between two or more clearing systems who is for the time being shown in the

records of Euroclear and/or Clearstrearn Luxembourg as the holder of particular nominal amount

of such Notes in which regard any certificate other document issued by Euroclear or Clearstream

Luxembourg as to the nominal amount of such Notes standing to the account of any person shall be
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conclusive and binding for all purposes save in the case of manifest error shall be treated by the

Issuer the Agent and any other Paying Agent as holder of such nominal amount of such Notes for

all purposes other than for the payment of principal including premium if any and interest on such

Notes or the delivery of securities or any other assets deliverable pursuant to such Notes the right to

which shall be vested as against the Issuer the Agent and any other Paying Agent solely in the bearer

holder of the Global Note in accordance with and subject to its terms and the expressions

Noteholder holder of Notes and related expressions shall be construed accordingly

Notes which are represented by Global Note will only be transferable in accordance with the rules

and procedures for the time being of The Depository Trust Company and/or Euroclear and/or

Clearstream Luxembourg as the case may be or such other rules and procedures as may be specified

in the applicable Pricing Supplement

Status of the Notes

The Notes and if applicable the relative Coupons and Receipts are direct and subject to Condition

unsecured obligations of the Issuer ranking pan passu without any preference among themselves

and subject as aforesaid with all its other obligations which are unsecured and not subordinated The

Notes and if applicable the relative Coupons and Receipts are not the obligations of any government

or member of the Issuer

Negative Pledge

As long as any of the Notes shall be outstanding the Issuer will not create on any of its property or

assets any mortgage pledge or other lien or charge as security for any bonds notes or other evidences

of indebtedness quoted listed or ordinarily dealt in on any stock exchange or other organised

securities market heretofore or hereafter issued or assumed by the Issuer or for any guarantee thereof

by the Issuer unless all payments in respect of the Notes shall be secured by such mortgage pledge

lien or charge equally and rateably with such bonds notes evidences of indnbtedness or guarantees

provided however that the foregoing shall not apply to any lien created as security for the

payment of such indebtedness or guarantee incurred for the purpose of financing or refinancing the

purchase of
any property ii any lien arising in the ordinary course of business and securing debt

maturing not more than one year after the date on which it is originally incurred or iii any extension

or renewal of the foregoing

Interest

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from and including the Interest Commencement

Date to but excluding the next following Fixed Interest Date or the Maturity Date as the

case may be at the rates per annum equal to the Fixed Rates of Interest payable in

arrear on the Fixed Interest Dates in each year and on the Maturity Date subject to

Condition 6e The first payment of interest will be made on the Fixed Interest Date

next following the Interest Commencement Date and if the first anniversary of the

Interest Commencement Date is not Fixed Interest Date will amount to the Initial

Broken Amount If the Maturity Date is not Fixed Interest Date interest from and

including the preceding Fixed Interest Date or the Interest Commencement Date as the

ThiB disclaimer will also appear conspicuously on the face of the Notes as required by Article 20.2 of the Agreement Establishing

the European Bank for Reconstruction and Development dated 29 May 1990
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case may be to but excluding the Maturity Date will amount to the Final Broken

Amount

ii Subject as aforesaid such interest will be payable in respect of each Fixed Interest

Period which expression shall in these Terms and Conditions mean the period from

and including Fixed Interest Date or the Interest Commencement Date to but

excluding the next or first Fixed Interest Date or the Maturity Date as the case may

be If interest is required to be calculated for period ending other than on Fixed

Interest Date or for period ending on Fixed Interest Date as adjusted in accordance

with the business day convention specified in the applicable Pricing Supplement all in

accordance with Clause 4aiii below such interest shall be calculated by applying the

Fixed Rate of Interest to each Specified Denomination multiplying such sum by the

applicable Fixed Day Count Fraction and rounding the resultant figure to the nearest

sub-unit of the relevant Specified Currency half of any such sub-unit being rounded

upwards or otherwise in accordance with applicable market convention

In these Terms and Conditions the following expressions have the following meanings

Fixed Day Count Fraction means

if Actual/Actual ISDA is specified in the applicable Pricing Supplement the

actual number of days in the Calculation Period divided by 365 or if
any portion

of that Calculation Period falls in leap year the sum of the actual number of

days in that portion of the Calculation Period falling in leap year
divided by 366

and the actual number of days in that portion of the Calculation Period falling

in non-leap year divided by 365

if ActualJ365 Fixed is specified in the applicable Pricing Supplement the

actual number of days in the Calculation Period divided by 365

if Actual/360 is specified in the applicable Pricing Supplement the actual

number of days in the Calculation Period divided by 360

if 30/360 is specified in the applicable Pricing Supplement the number of days

in the Calculation Period divided by 360 calculated on formula basis as follows

Fixed Day Count Fraction Y2 YrJ M2 MiX D2 DiXI

360

where

Yi is the year expressed as number in which the first day of the Calculation

Period falls

Y2 is the year expressed as number in which the day immediately following

the last day included in the Calculation Period falls

Mi is the calendar month expressed as number in which the first day of the

Calculation Period falls

M2 is the calendar month expressed as number in which the day immediately

following the last day included in the Calculation Period falls

Di is the first calendar day expressed as number of the Calculation Period

unless such number would be 31 in which case Di will be 30 and
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Di is the calendar day expressed as number immediately following the last

day included in the Calculation Period unless such number would be 31 and Di

is greater than 29 in which case Di will be 30

if 30E1360 or Eurobond Basis is specified in the applicable Pricing

Supplement the number of days in the Calculation Period divided by 360

calculated on formula basis as follows

Fixed Day Count Fraction Yi Yt Mi Mi Di Di

360

where

Yi is the year expressed as number in which the first day of the Calculation

Period falls

Yi is the year expressed as number in which the day immediately following

the last day included in the Calculation Period falls

Mi is the calendar month expressed as number in which the first day of the

Calculation Period falls

Mi is the calendar month expressed as number in which the day immediately

following the last day included in the Calculation Period falls

Di is the first calendar day expressed as number of the Calculation Period

unless such number would be 31 in which case Di will be 30 and

Di is the calendar day expressed as number immediately following the last

day included in the Calculation Period unless such number would be 31 in

which case Di will be 30

if 30E/360 USDA is specified in the applicable Pricing Supplement the

number of days in the Calculation Period divided by 360 calculated on formula

basis as follows

Fixed Day Count Fraction Yi Yi Mi Mi Di Di

360

where

Yi is the year expressed as number in which the first day of the Calculation

Period falls

Yi is the year expressed as number in which the day immediately following

the last day included in the Calculation Period falls

Mi is the calendar month expressed as number in which the first day of the

Calculation Period falls

Mi is the calendar month expressed as number in which the day immediately

following the last day included in the Calculation Period falls

Di is the first calendar day expressed as number of the Calculation Period

unless that day is the last day of February or ii such number would be 31 in

which case Di will be 30 and
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D2 is the calendar day expressed as number immediately following the last

day included in the Calculation Period unless that day is the last day of

February but not the Maturity Date or ii such number would be 31 in which

case D2 will be 30

if Actual/Actual ICMA is specified in the applicable Pricing Supplement

if the Calculation Period is equal to or shorter than the Determination Period

during which it falls the number of days in the Calculation Period divided by the

product of the number of days in such Determination Period and the

number of Determination Periods normally ending in any year and

if the Calculation Period is longer than one Determination Period the sum of

the number of days in such Calculation Period falling in the Determination

Period in which it begins divided by the product of the number of days

in such Determination Period and the number of Determination Periods

normally ending in any year and

the number of days in such Calculation Period falling in the next

Determination Period divided by the product of the number of days in

such Determination Period and the number of Determination Periods

normally ending in any year

where

Determination Period means the period from and including Determination

Date in any year to but excluding the next Determination Date and

Determination Date means each relevant Fixed Interest Date except that the

first Determination Date shall be deemed to be the Interest Commencement

Date unless otherwise specified in the applicable Pricing Supplement

For the purposes of the definition of Determination Date in this Condition

4aiiG the adjustment of any Fixed Interest Date as result of the application

of any Business Day Convention shall be disregarded or

such other basis as may be agreed as specified in the applicable Pricing

Supplement

sub-unit means with respect to any currency other than euro the lowest amount of

such currency that is available as legal tender in the country of such currency and with

respect to euro means one cent and

Calculation Period means with respect to the relevant period for which interest is to

be calculated on any Note period of time from and including the first day of such

period to but excluding the last whether or not constituting Fixed Interest Period

iii If any Fixed Interest Date would otherwise fall on day which is not Business Day

then payment of the interest due on such Fixed Interest Date subject to Condition 6e
shall be made after adjustment in accordance with the business day convention specified

in the applicable Pricing Supplement If the business day convention specified in the

applicable Pricing Supplement is
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the Following Business Day Convention payment of the interest due on such

Fixed Interest Date shall be postponed to the next day which is Business Day

and if the amount of interest due has been specified to be adjusted the Fixed

Interest Date shall also be postponed to the next day which is Business Day

the Modified Following Business Day Convention payment of the interest due on

such Fixed Interest Date shall be postponed to the next day which is Business

Day unless it would thereby fall into the next calendar month in which event

payment of the interest due on such Fixed Interest Date shall be brought forward

to the immediately preceding Business Day and if the amount of interest due has

been specified to be adjusted the Fixed Interest Date shall also be postponed to

the next day which is Business Day unless it would thereby fall into the next

calendar month in which event the Fixed Interest Date shall be brought forward

to the immediately preceding Business Day or

the Preceding Business Day Convention payment of the interest due on such

Fixed Interest Date shall be brought forward to the immediately preceding

Business Day and if the amount of interest due has been specified to be adjusted

the Fixed Interest Date shall also be brought forward to the immediately

preceding Business Day

If the payment in respect of Fixed Interest Date becomes subject to business day

convention as set out above there will be no adjustment to the calculation of interest

payable in respect of the relevant Fixed Interest Date unless it is specified in the

applicable Pricing Supplement that the amount of interest payable in such circumstances

will be calculated by reference to the period ending on the Fixed Interest Date as

adjusted in accordance with the specified business day convention in which case the

FixedDay Count Fraction specified in the applicable Pricing Supplement will also be

applied

In this Condition 4a Business Day means day which is

either in relation to Notes denominated in Specified Currency other than

euro day on which commercial banks and foreign exchange markets settle

payments and are open for general business including dealings in foreign

exchange and foreign currency deposits in the principal financial centre of the

country of the relevant Specified Currency or in relation to Notes denominated

in euro day on which the TARGET System is open for the settlement of

payments in euro TARGET Business Day In these Terms and Conditions

TARGET System means the Trans-European Automated Real-Time Gross

Settlement Express Transfer known as TARGET2 system or any successor

thereto and

day on which commercial banks and foreign exchange markets are open for

general business including dealings in foreign exchange and foreign currency

deposits in any additional business centre specified in the applicable Pricing

Supplement and if TARGET is specified as an additional business centre in the

applicable Pricing Supplement TARGET Business Day
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Interest on Floating Rate Notes

Interest Payment Dates

Each Floating Rate Note and Indexed Note bears interest on its nominal amount as

specified in Condition 4bii and such interest will be payable subject to Condition

6e in arrear on either

the Interest Payment Dates in each year or

if no express Enterest Payment Dates is/are specified in the applicable Pricing

Supplement each date each an Interest Payment Date which falls the number

of months or other period specified as the Specified Period in the applicable

Pricing Supplement after the preceding Interest Payment Date or in the case of

the first Interest Payment Date after the Interest Commencement Date

Such interest will be payable in respect of each Interest Period which expression shall

in these Terms and Conditions mean the period from and including an Interest

Payment Date or the Interest Commencement Date to but excluding the next or first

Interest Payment Date

If any Interest Payment Date or other date which is specified in the applicable Pricing

Supplement to be subject to adjustment in accordance with business day convention

would otherwise fall on day which is not Business Day then subject to Condition

6e if the business day convention specified is

in the case of above the Floating Rate Convention such Interest Payment

Date or other date shall be postponed to the next day which is Business Day

unless it would thereby fall into the next calendar month in which event such

Interest Payment Date or other date shall be the immediately preceding

Business Day and each subsequent Interest Payment Date or other date shall

be the last Business Day in the month which falls the Specified Period after the

preceding applicable Interest Payment Date or other date occurred

the Following Business Day Convention such Interest Payment Date or other

date shall be postponed to the next day which is Business Day

the Modified Following Business Day Convention such Interest Payment Date

or other date shall be postponed to the next day which is Business Day unless

it would thereby fall into the next calendar month in which event such Interest

Payment Date or other such date shall be brought forward to the immediately

preceding Business Day or

the Preceding Business Day Convention such Interest Payment Date or other

date shall be brought forward to the immediately preceding Business Day

If the payment in respect of an Interest Payment Date becomes subject to business day

convention as set out above there will be no adjustment to the calculation of interest

payable in respect of the relevant Interest Payment Date unless it is specified in the

applicable Pricing Supplement that the amount of interest payable in such circumstances

will be calculated by reference to the period ending on the Interest Payment Date as

adjusted in accordance with the specified business day convention in which case the
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Floating Day Count Fraction specified in the applicable Pricing Supplement will also be

applied

In this Condition 4b Business Day means day which is

either in relation to Notes denominated in Specified Currency other than

euro day on which commercial banks and foreign exchange markets settle

payments and are open for general business including dealings in foreign

exchange and foreign currency deposits in the principal financial centre of the

country of the relevant Specified Currency or in relation to Notes denominated

in euro day on which the TARGET system is open for the settlement of

payments in euro TARGET Business Day In these Terms and Conditions

TARGET System means the Trans-European Automated Real-Time Gross

Settlement Express Transfer known as TARGET2 system or any successor

thereto and

day on which commercial banks and foreign exchange markets are open for

general business including dealings in foreign exchange and foreign currency

deposits in any additional business centre specified in the applicable Pricing

Supplement and if TARGET is specified as an additional business centre in the

applicable Pricing Supplement TARGET Business Day

ii Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes will be

determined in the manner specified in the applicable Pricing Supplement Interest

including any Rate of Interest if applicable in the case of Indexed Notes will be

determined in accordance with Condition 4d

iii ISDA Determination

Where ISDA Determination is specified in the applicable Pricing Supplement as the

manner in which the Rate of Interest is to be determined the Rate of Interest for each

Interest Period will be the relevant ISDA Rate plus or minus as indicated in the

applicable Pricing Supplement the Margin if any For the purposes of this sub

paragraph iii ISDA Rate for an Interest Period means rate equal to the Floating

Rate that would be determined by the Agent or other person specified in the applicable

Pricing Supplement under an interest rate swap transaction if the Agent or that other

person were acting as Calculation Agent for that swap transaction under the terms of an

agreement incorporating the ISDA Definitions and under which

the Floating Rate Option is as specified in the applicable Pricing Supplement

the Designated Maturity is the period specified in the applicable Pricing

Supplement and

the relevant Reset Date is either if the applicable Floating Rate Option is based

on the London interbank offered rate LIBOR or on the Euro-zone inter-bank

offered rate EURIBOR for
currency

the first day of that Interest Period or

ii in any other case as specified in the applicable Pricing Supplement

For the purpose of this sub-paragraph iii Floating Rate Calculation Agent

Floating Rate Option Designated Maturity and Reset Date have the meanings
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given to those terms in the ISDA Definitions and the definition of Banking Day in the

ISDA Definitions shall be amended to insert after the words are open
for in the second

line the word general

When this sub-paragraph iii applies in respect of each relevant Interest Period the

Agent will be deemed to have discharged its obligations under sub-paragraph below

in respect of the determination of the Rate of Interest if it has determined the Rate of

Interest in respect of such Interest Period in the manner provided in this sub-paragraph

iii

In these Terms and Conditions Euro-zone means the region comprised of member

states of the European Union that adopt the single currency in accordance with the

Treaty establishing the European Community as amended by the Treaty on European

Union and shall include any other country that has not adopted the aforementioned

single currency as may be specified in the applicable Pricing Supplement

In these Terms and Conditions ISDA Definitions means the 2006 ISDA Definitions

as amended and/or supplemented as at the Issue Date of the Notes published by the

International Swaps and Derivatives Association Inc unless otherwise specified in the

applicable Pricing Supplement

iv Screen Rate Determination

The provisions set out below in this sub-paragraph iv will apply unless otherwise

specified in the applicable Pricing Supplement

Where so specified in the applicable Pricing Supplement the Rate of Interest for each

Interest Period will subject as provided below be either

the offered quotation or

the arithmetic mean rounded if necessary to the fourth decimal place with

0.00005 being rounded upwards of the offered quotations expressed as

percentage rate per annum

for deposits in the Specified Currency for the Specified Period which appears or appear

as the case may be on the Relevant Screen Page as at 1100 a.m London time in the

case of LIBOR or Brussels time in the case of EURIBOR on the Interest Determination

Date in question plus or minus as indicated in the applicable Pricing Supplement the

Margin if any all as determined by the Agent or such other entity specified in the

applicable Pricing Supplement If five or more such offered quotations are available on

the Relevant Screen Page the highest or if there is more than one such highest rate one

only of such rates and the lowest or if there is more than one such lowest rate one only

of such rates shall be disregarded by the Agent for the purpose of determining the

arithmetic mean rounded as provided above of such offered quotations

If the Relevant Screen Page is not available or if in the case of above no such

offered quotation appears or in the case of above fewer than three of such offered

quotations appear as at such time specified above the Agent or such other entity

specified in the applicable Pricing Supplement shall request each of the Reference

Banks as defined below to provide the Agent or such other entity specified in the

applicable Pricing Supplement with its offered quotation expressed as percentage

rate per annum for deposits in the Specified Currency for the Specified Period to prime
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banks in the London inter-bank market at approximately 1100 a.m London time if the

Reference Rate is LIBOR or to prime banks in the Euro-zone inter-bank market at

approximately 1100 am Brussels time if the Reference Rate is EURIBOR on the

Interest Determination Date If two or more of the Reference Banks provide the Agent

or such other entity specified in the applicable Pricing Supplement with such offered

quotations the Rate of Interest for the relevant Interest Period shall be the arithmetic

mean rounded if necessary to the fourth decimal place with 0.00005 being rounded

upwards of such offered quotations plus or minus as appropriate the Margin if any
all as determined by the Agent or such other entity specified in the applicable Pricing

Supplement

If on any Interest Determination Date one only or none of the Reference Banks provides

the Agent or such other entity specified in the applicable Pricing Supplement with such

offered quotations as provided in the preceding paragraph the Rate of Interest for the

relevant Interest Period shall be the rate per annum which the Agent or such other entity

specified in the applicable Pricing Supplement determines as being the arithmetic mean

rounded if necessary to the fourth decimal place with 0.00005 being rounded upwards

of the rates as communicated to and at the request of the Agent or such other entity

specified in the applicable Pricing Supplement by the Reference Banks or any two or

more of them at which such banks were offered as at 1100 a.m London time if the

Reference Rate is LIBOR or Brussels time if the Reference Rate is EURIBOR on the

relevant Interest Determination Date deposits in the Specified Currency for the

Specified Period by prime banks in if the Reference Rate is LIBOR the London inter-

bank market or if the Reference Rate is EURIBOR the Euro-zone inter-bank market as

the case may be plus or minus as appropriate the Margin if any or if fewer than two

of the Reference Banks provide the Agent or such other entity specified in the

applicable Pricing Supplement with such offered rates the offered rate for deposits in

the Specified Currency for the Specified Period or the arithmetic mean rounded as

provided above of the offered rates for deposits in the Specified Currency for the

Specified Period which at approximately 1100 a.m London time if the Reference

Rate is LIBOR or at approximately 1100 a.m Brussels time if the Reference Rate is

EURIBOR on the relevant Interest Determination Date any one or more banks which

bank or banks is or are in the opinion of the Agent and the Issuer suitable for such

purpose informs the Agent or such other entity specified in the applicable Pricing

Supplement it is quoting to prime banks in the London inter-bank market if the

Reference Rate is LIBOR or the Euro-zone inter-bank market if the Reference Rate is

EURIBOR as the case may be or as the case may be the quotations of such bank or

banks to the Agent or such other entity specified in the applicable Pricing Supplement

plus or minus as appropriate the Margin if any provided that if the Rate of Interest

cannot be determined in accordance with the foregoing provisions of this paragraph the

Rate of Interest shall be established by the Agent or such other entity specified in the

applicable Pricing Supplement in its sole and absolute discretion and acting in good

faith or as otherwise specified in the applicable Pricing Supplement

Determination of Rate of Interest and calculation of Interest Amount

The Agent will on or as soon as practicable after each date on which the Rate of Interest

is to be determined the Interest Determination Date determine the Rate of Interest

subject to any Minimum or Maximum Rate of Interest specified in the applicable

Pricing Supplement and calculate the amount of interest the Interest Amount

payable on the Floating Rate Notes in respect of each Specified Denomination for the
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relevant Interest Period Each Interest Amount shall be calculated by applying the Rate

of Interest to the Specified Denomination multiplying such sum by the applicable

Floating Day Count Fraction and rounding the resultant figure to the nearest sub-unit of

the relevant Specified Currency half of any such sub-unit being rounded upwards or

otherwise in accordance with applicable market convention In these Terms and

Conditions the following expressions have the following meanings

Floating Day Count Fraction means

if Actual/Actual ISDA is specified in the applicable Pricing Supplement the

actual number of days in the Calculation Period divided by 365 or if
any portion

of that Calculation Period falls in leap year the sum of the actual number of

days in that portion of the Calculation Period falling in leap year divided by 366

and the actual number of days in that portion of the Calculation Period falling

in non-leap year divided by 365

if Actual/365 Fixed is specified in the applicable Pricing Supplement the

actual number of days in the Calculation Period divided by 365

if ActualJ36O is specified in the applicable Pricing Supplement the actual

number of days in the Calculation Period divided by 360

if 30/360 is specified in the applicable Pricing Supplement the number of days

in the Calculation Period divided by 360 calculated on formula basis as follows

Floating Day Count Fraction Yz Yi Mz Mi 11 Di

360

where

Yt is the year expressed as number in which the first day of the Calculation

Period falls

Yz is the year expressed as number in which the day immediately following

the last day included in the Calculation Period falls

is the calendar month expressed as number in which the first day of the

Calculation Period falls

M2 is the calendar month expressed as number in which the day immediately

following the last day included in the Calculation Period falls

Di is the first calendar day expressed as number of the Calculation Period

unless such number would be 31 in which case will be 30 and

D2 is the calendar day expressed as number immediately following the last

day included in the Calculation Period unless such number would be 31 and Dl

is greater than 29 in which case D2 will be 30

if 30E/360 or Eurobond Basis is specified in the applicable Pricing

Supplement the number of days in the Calculation Period divided by 360

calculated on formula basis as follows

Floating Day Count Fraction Y2 M2 Mi 02 Di

360
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where

Yi is the year expressed as number in which the first day of the Calculation

Period falls

Y2 is the year expressed as number in which the day immediately following

the last day included in the Calculation Period falls

Mi is the calendar month expressed as number in which the first day of the

Calculation Period falls

M2 is the calendar month expressed as number in which the day immediately

following the last day included in the Calculation Period falls

Di is the first calendar day expressed as number of the Calculation Period

unless such number would be 31 in which case will be 30 and

D2 is the calendar day expressed as number immediately following the last

day included in the Calculation Period unless such number would be 31 in

which case D2 will be 30

if 30E/360 ISDA is specified in the applicable Pricing Supplement the

number of days in the Calculation Period divided by 360 calculated on formula

basis as follows

Floating Day Count Fraction Yi M2 Mi 11 11

360

where

Yi is the year expressed as number in which the first day of the Calculation

Period falls

Y2 is the year expressed as number in which the day immediately following

the last day included in the Calculation Period falls

Mi is the calendar month expressed as number in which the first day of the

Calculation Period falls

M2 is the calendar month expressed as number in which the day immediately

following the last day included in the Calculation Period falls

Di is the first calendar day expressed as number of the Calculation Period

unless that day is the last day of February or ii such number would be 31 in

which case Di will be 30 and

D2 is the calendar day expressed as number immediately following the last

day included in the Calculation Period unless that day is the last day of

February but not the Maturity Date or ii such number would be 31 in which

case D2 will be 30

in relation to Indexed Notes only if Actual/Actual ICMA is specified in the

applicable Pricing Supplement
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if the Calculation Period is equal to or shorter than the Determination Period

during which it falls the number of days in the Calculation Period divided by the

product of the number of days in such Determination Period and the

number of Determination Periods normally ending in any year and

if the Calculation Period is longer than one Determination Period the sum of

the number of days in such Calculation Period falling in the Determination

Period in which it begins divided by the product of the number of days

in such Determination Period and the number of Determination Periods

normally ending in any year and

the number of days in such Calculation Period falling in the next

Determination Period divided by the product of the number of days in

such Determination Period and the number of Determination Periods

normally ending in any year

where

Determination Period means the period from and including Determination

Date in any year to but excluding the next Determination Date and

Determination Date means each relevant Interest Payment Date except that the

first Determination Date shall be deemed to be the Interest Commencement

Date unless otherwise specified in the applicable Pricing Supplement

For the purposes of the definition of Determination Date in this Condition

4bvG the adjustment of any Interest Payment Date as result of the

application of any Business Day Convention shall be disregarded or

such other basis as may be agreed as specified in the applicable Pricing

Supplement

sub-unit means with respect to any currency other than euro the lowest amount of

such
currency

that is available as legal tender in the country of such
currency and with

respect to euro means one cent and

Calculation Period means with respect to the relevant period for which interest is to

be calculated on any Note period of time from and including the first day of such

period to but excluding the last whether or not constituting an Interest Period

vi Notification of Rate of Interest and Interest Amount

The Agent will cause the Rate of Interest and each Interest Amount for each Interest

Period and the relevant Interest Payment Date to be notified to the Issuer in the case of

Floating Rate Notes which are admitted to the official list of the UK Listing Authority

the Official List and admitted to trading on the London Stock Exchanges Regulated

Market the Regulated Market the UK Listing Authority and if applicable to any

other stock exchange on which the relevant Floating Rate Notes are for the time being

listed and to be published in accordance with Condition 13 as soon as possible after

their determination but in no event later than the fourth Business Day or in relation to

the Noteholders such other period as may be specified in the applicable Pricing

Supplement thereafter Each Interest Amount and Interest Payment Date so notified

may subsequently be amended or appropriate alternative arrangements made by way of
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adjustment without notice in the event of an extension or shortening of the Interest

Period

vii Certf1cates to be final

All certificates communications determinations calculations and decisions the

determinations made for the
purposes

of the provisions of this Condition 4b by the

Agent or for the purposes of Condition 4d by if applicable the Calculation Agent

and/or the Determination Agent as the case may be shall in the absence of wilful

default bad faith or manifest error be binding on the Issuer the Agent the Calculation

Agent if applicable the Determination Agent if applicable the other Paying Agents

and all Noteholders In making such determinations the Agent the Calculation Agent

and/or the Determination Agent as the case may be shall not assume any obligations

towards or relationship of agency or trust for or with
any of the Noteholders and

accordingly no liability to the Noteholders shall attach to respectively as the case may

be any one of the Agent the Calculation Agent if applicable or the Determination

Agent if applicable in connection with the exercise or non-exercise by it of its powers

duties and discretions pursuant to Condition 4b or 4d as the case may be

viii Reference Banks

In these Terms and Conditions Reference Banks means

if Agents Selection is specified in the applicable Pricing Supplement in the

case of determination of LIBOR the principal London office of five major

international banks active in the London inter-bank market and in the case of

determination of EURIBOR the principal Euro-zone office of five major

international banks active in the Euro-zone inter-bank market in each case

selected by the Agent or

the banks specified or the banks to be selected by such method as may be

specified in the applicable Pricing Supplement or

if none of the above are specified in the applicable Pricing Supplement those

banks whose names appear on the Relevant Screen Page as at 1100 a.m London
time in the case of or Brussels time in the case of EURIBOR on the

relevant Interest Determination Date or if such page contains single rate

without details of the relevant reference banks which is itself the single

arithmetic mean of the offered rates quoted by in the case of LIBOR the

principal London offices of prime banks or in the case of EURIBOR the

principal Euro-zone offices of prime banks such other pages on which the

banks used to determine such average appear provided that

if the Relevant Screen Page is then not available or fewer than three such

names then appear the Reference Banks shall be the banks whose names

last appeared on such pages when no fewer than three such names

appeared and

if the Relevant Screen Page is not then available but such pages when last

available displayed only one London inter-bank offered rate in the case of

LIBOR or one Euro-zone inter-bank offered rate in the case of

EURIBOR which was itself the arithmetic mean of the offered rates
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quoted by in the case of LIBOR the principal London offices of prime

banks or in the case of EURIBOR the principal Euro-zone offices of

prime banks the Reference Banks shall be the banks which were used to

determine such arithmetic mean

In the case of determination of LIBOR references to Reference Banks are to their

principal London offices and in the case of determination of EURIBOR references to

Reference Banks are to their principal Euro-zone offices

If the Reference Rate from time to time in respect of Floating Rate Notes of Series is

specified in the applicable Pricing Supplement as being other than LIBOR or

EURIBOR the Rate of Interest in respect of such Series will be determined as provided

in the applicable Pricing Supplement

Zero Coupon Notes

Where Zero Coupon Note becomes due and repayable prior to the Maturity Date and is not

paid when due the amount due and repayable shall be the amount determined in accordance

with Condition 5d as its Amortised Face Amount As from the Maturity Date any overdue

principal of such Note shall bear interest at rate per annum equal to the Accrual Yield

specified in the applicable Pricing Supplement Such interest shall continue to accrue as well

after as before any judgment until whichever is the earlier of the day on which all sums due

in respect of such Note up to that day are received by or on behalf of the holder of such Note

and ii the day on which the Agent has notified the holder thereof either in accordance with

Condition 13 or individually of receipt of all sums due in respect thereof up to that date Such

interest will be calculated on the basis of 360 day year consisting of 12 months of 30 days

each

Interest on Indexed Notes

In the case of Indexed Notes where the Rate of Interest and/or the Interest Amount as the case

may be whether on any Interest Payment Date Fixed Interest Date early redemption

maturity or otherwise falls to be determined by reference to an index and/or formula the

Rate of Interest and/or the Interest Amount as the case may be shall be determined in

accordance with such index and/or formula in the manner specified in the applicable Pricing

Supplement the Index and/or the Formula respectively The provisions set out in

Condition 4bi will apply to Indexed Notes and if Floating Day Count Fraction is

specified in the applicable Pricing Supplement the relevant provisions in relation thereto set

out in Condition 4bv will also apply

Interest on Partly Paid Notes

In the case of Partly Paid Notes other than Partly Paid Notes which are Zero Coupon Notes

interest will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise

as specified in the applicable Pricing Supplement

Interest Payments

Interest will be paid subject to and in accordance with the provisions of Condition Interest

will cease to accrue on each Note or in the case of the redemption of part only of Note that

part only of such Note on the due date for redemption thereof unless upon due presentation

thereof payment or as the case may be delivery of principal is improperly withheld or refused
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in which event interest will continue to accrue as well after as before any judgment until

whichever is the earlier of the day on which all sums or as the case may be all assets

deliverable due in respect of such Note up to that day are received by or on behalf of the holder

of such Note and ii the day on which the Agent has notified the holder thereof either in

accordance with Condition 13 or individually of receipt of all sums or as the case may be all

assets deliverable due in
respect thereof up to that date

Interest on Dual Currency Notes

In the case of Dual Currency Notes if the rate or amount of interest falls to be determined by

reference to an exchange rate the rate or amount of interest payable shall be determined in the

manner specified in the applicable Pricing Supplement

Redemption and Purchase

At Maturity

Unless previously redeemed or purchased and cancelled as provided below the Notes will be

redeemed by the Issuer by payment subject to Condition 6e or as the case may be delivery

of the Final Redemption Amount specified in or determined in the manner specified in the

applicable Pricing Supplement in the Specified Currency if applicable on the Maturity Date

specified in the applicable Pricing Supplement If the Maturity Date specified in the applicable

Pricing Supplement falls on date which was initially Fixed Interest Date or Interest Payment

Date prior to adjustment in accordance with Condition 4aiii or 4bi the Maturity Date

will be adjusted in accordance with the business day convention applicable to such adjusted

Fixed Interest Date or Interest Payment Date as the case may be

In the case of Zero Coupon Notes if the business day convention specified in the applicable

Pricing Supplement is

the Following Business Day Convention payment of the Final Redemption Amount will

be postponed to the next day which is Business Day

the Modified Following Business Day Convention payment of the Final Redemption

Amount shall be postponed to the next .day which is Business Day unless it would

thereby fall into the next calendar month in which event payment of the Final

Redemption Amount shall be brought forward to the immediately preceding Business

Day or

the Preceding Business Day Convention payment of the Final Redemption Amount

shall be brought forward to the immediately preceding Business Day

In this Condition 5a Business Day means day which is

either in relation to Notes denominated in Specified Currency other than euro

day on which commercial banks and foreign exchange markets settle payments and are

open for general business including dealings in foreign exchange and foreign currency

deposits in the principal financial centre of the country of the relevant Specified

Currency or in relation to Notes denominated in euro day on which the TARGET

System is open for the settlement of payments in euro TARGET Business Day In

these Terms and Conditions TARGET System means the Trans-European Automated

Real-Time Gross Settlement Express Transfer known as TARGET2 system or any

successor thereto and
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day on which commercial banks and foreign exchange markets are open for general

business including dealings in foreign exchange and foreign currency deposits in any

additional business centre specified in the applicable Pricing Supplement and if

TARGET is specified as an additional business centre in the applicable Pricing

Supplement TARGET Business Day

Redemption at the option of the Issuer

If the applicable Pricing Supplement specifies that the Notes of Series are redeemable at the

option of the Issuer they may be so redeemed on giving not less than 30 nor more than 45

days notice or such other period as may be specified in the applicable Pricing Supplement to

the holders of Notes which notice shall be irrevocable and shall specify the date fixed for

redemption in accordance with Condition 13 on the date or dates and at the relevant prices

specified in the applicable Pricing Supplement In the case of partial redemption of such

Notes Notes to be redeemed the Redeemed Notes will be selected individually by lot in

such place as the Agent may approve and in such manner as the Agent shall deem to be

appropriate and fair and in the case of Redeemed Notes represented by definitive Notes to be

done in accordance with the rules of Euroclear and Clearstream Luxembourg to be reflected

in the records of Euroclear and Clearstream Luxembourg as either pool factor or reduction

in nominal amount at their discretion and in the case of Redeemed Notes represented by

Global Note not more than 60 days prior to the date fixed for redemption and list of such

Notes called for redemption will be published in accordance with Condition 13 not less than

30 nor more than 45 days prior to such date

Redemption at the option of the Noteholders

If the applicable Pricing Supplement specifies that any Note is redeemable at the option of the

holder of such Note it may be so redeemed by the holder giving to the Issuer in accordance with

Condition 13 not less than 65 nor more than 80 days notice which notice shall be irrevocable

and the Issuer will upon the expiry of such notice redeem such Note on date or dates and at

the relevant prices as specified in the applicable Pricing Supplement

Early Redemption Amounts

For the purposes of paragraph or above and Condition the Notes will be redeemed at

an amount the Early Redemption Amount calculated as follows together if appropriate

with interest accrued to but excluding the date fixed for redemption or as the case may be

the date upon which such Note becomes due and redeemable

in the case of Notes with Final Redemption Amount equal to the Issue Price at the

Final Redemption Amount thereof

ii in the case of Notes other than Zero Coupon Notes with Final Redemption Amount

which is or may be lesser or greater than the Issue Price or which is payable in

Specified Currency other than that in which the Notes are denominated at the amount

set out in or determined in the manner set out in the applicable Pricing Supplement or

if no such amount or manner is set out in the Pricing Supplement at their nominal

amount or

iii in the case of Zero Coupon Notes at an amount the Amortised Face Amount equal

to the sum of
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the Reference Price specified in the applicable Pricing Supplement and

the product of the Accrual Yield specified in the applicable Pricing Supplement

compounded annually being applied to the Reference Price from and

including the Issue Date of the first Tranche of the Notes to but excluding the

date fixed for redemption or as the case may be the date upon which such Note

becomes due and redeemable

Where such calculation is to be made for period of less than full year or for period which

is not whole number of years in the case of Fixed Rate Notes it shall be made on the basis

of the Fixed Day Count Fraction specified in the applicable Pricing Supplement in the case

of Floating Rate Notes it shall be made on the basis of the Floating Day Count Fraction

specified in the applicable Pricing Supplement in the case of Zero Coupon Notes it shall

be made on the basis of 360 day year consisting of 12 months of 30 days each unless

otherwise specified in the applicable Pricing Supplement and in the case of any other

Notes other than Fixed Rate Notes Floating Rate Notes or Zero Coupon Notes it shall be made

on the basis of the relevant day count fraction as may be specified in the applicable Pricing

Supplement

Purchase

The Issuer may at any time purchase or otherwise acquire Notes in the open market or

otherwise Notes purchased or otherwise acquired by the Issuer may be held or resold or at the

discretion of the Issuer surrendered to the Agent for cancellation together with in the case of

definitive Bearer Notes of this Series any unmatured Coupons or Receipts attached thereto or

purchased therewith If purchases are made by tender tenders must be made available to all

holders of Notes of this Series alike

Ct Cancellation

All Notes redeemed shall be and all Notes purchased or otherwise acquired as aforesaid may
at the option of the Issuer be cancelled together in the case of definitive Bearer Notes with

all unmatured Coupons and Receipts presented therewith and thereafter may not be re-issued

or re-sold

Instalments

Each Note in definitive form which is redeemable in instalments will be redeemed in the

Instalment Amounts and on the Instalment Dates specified in the applicable Pricing

Supplement All instalments other than the final instalment will be redeemed against

surrender of in the case of definitive Bearer Note the relevant Receipt which must be

presented with the Note to which it appertains and in the case of definitive Registered Note

the relevant Note and issue of new Note in the nominal amount remaining outstanding all as

more fully described in Condition

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero

Coupon Note pursuant to paragraph or above or upon its becoming due and repayable

as provided in Condition is improperly withheld or refused the amount due and repayable in

respect of such Zero Coupon Note shall be the amount calculated as provided in paragraph

diii above as though the references therein to the date fixed for redemption or the date upon
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which the Zero Coupon Note becomes due and repayable were replaced by references to the

date which is the earlier of

the date on which all amounts due in respect of the Zero Coupon Note have been paid

and

ii the date on which the full amount of the moneys payable has been received by the Agent

and notice to that effect has been given to the Noteholders in accordance with Condition

13

Partly Paid Notes

Partly Paid Notes will be redeemed whether at maturity early redemption or otherwise in

accordance with the provisions of this Condition as amended or varied by the information

specified in the applicable Pricing Supplement

Payments Delivery Coupons and Exchange of Talons

Method of Payment

Payments in respect of definitive Notes other than Dual Currency Notes denominated in

Specified Currency other than euro or in the case of Dual Currency Notes payable in

Specified Currency other than euro will subject as provided below be made by cheque in

the Specified Currency drawn on or at the option of the holder and upon 15 days prior notice

to the Agent by transfer to an account in the case of payment in Japanese yen to non-resident

of Japan to non-resident account in the Specified Currency maintained by the payee with

bank in the case aforesaid an authorised foreign exchange bank in the principal financial

centre of the country of the Specified Currency Payments in euro will be made by credit or

transfer to euro account or to any other account to which euro may be credited or transferred

specified by the
payee with bank in city in which banks have access to the TARGET

System

Presentation of definitive Notes Receipts and Coupons

Payments of principal in respect of definitive Registered Notes will be made to the registered

holder or to the first named of joint holders against presentation and surrender of the Note at

the specified office of any Paying Agent Payments of interest on each definitive Registered

Note will be made to the holder or to the first named of joint holders of the Registered Note

appearing on the register at the close of business on the fifteenth day before the relevant due

date the Record Date at his address shown on the Register on the Record Date

Payments of principal in respect of instalments will be made to the registered holder or to the

first named of joint holders against surrender of the relevant definitive Registered Note and

other than in the case of the final instalment the issue of new Registered Note in the nominal

amount remaining outstanding

Payments of principal and interest if any in respect of the definitive Bearer Notes will subject

as provided below be made against presentation or surrender of such Bearer Notes or

Coupons as the case may be at any specified office of any Paying Agent located outside the

United States which expression as used herein means the United States of America including

the States and the District of Columbia its territories its possessions and other areas subject to

its jurisdiction Payments of principal in respect of instalments if any other than the last

instalment will subject as provided below be made against surrender of the relevant Receipt
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Payment of the last instalment will be made against surrender of the relevant Bearer Note Each

Receipt must be presented for payment of such instalment together with the relevant definitive

Bearer Note against which the amount will be payable in respect of that instalment If
any

definitive Bearer Notes are redeemed or become repayable prior to the Maturity Date in respect

thereof principal will be payable on surrender of each such Note together with all unmatured

Receipts appertaining thereto Unmatured Receipts and Receipts presented without the

definitive Bearer Notes to which they appertain do not constitute obligations of the Issuer All

payments of interest and principal with respect to Bearer Notes will be made to accounts

located outside the United States except as otherwise provided in the third succeeding

paragraph

Payments in respect of Global Notes

Payments of principal and interest if any in respect of Notes represented by any Global Note

will be made in the manner specified above and otherwise in the manner specified in the

relevant Global Note against presentation or surrender as the case may be of such Global Note

at the specified office of any Paying Agent

The Paying Agent to which Registered Global Note or Global Note that is not in new global

note NGN form is presented shall make record of each payment made on such Global

Note distinguishing between any payment of principal and any payment of interest on such

Global Note and such record shall be prima facie evidence that the payment in question has

been made The Issuer shall in the case of Global Note that is in NGN form procure that

details of each payment distinguishing between any payment of principal and any payment of

interest on such Global Note be entered pro rata in the records of the relevant clearing system

and each payment so made will discharge the Issuers obligations in respect thereof and any

failure to make the entries in the records of the relevant clearing system shall not affect such

discharge

The holder of the relevant Global Note shall be the only person entitled to receive payments in

respect of Notes represented by such Global Note and the Issuer will be discharged by payment

to or to the order of the holder of such Global Note in respect of each amount so paid Each

of the persons shown in the records of The Depository Trust Company or of Euroclear or of

Clearstream Luxembourg as the holder of particular nominal amount of Notes must look

solely to The Depository Trust Company and/or Euroclear and/or Clearstream Luxembourg

as the case may be for his share of each payment so made by the Issuer to or to the order of

the holder of the relevant Global Note No person
other than the holder of the relevant Global

Note shall have any claim against the Issuer in respect of any payments due on that Global

Note

General provisions applicable to payments

Notwithstanding the foregoing payments in respect of Bearer Notes denominated and payable

in United States dollars will be made at the specified office of any Paying Agent in the United

States if the Issuer shall have appointed Paying Agents with specified offices outside the

United States with the reasonable expectation that such Paying Agents would be able to make

payment at such specified offices outside the United States of the full amount due on the Bearer

Notes in the manner provided above when due payment of the full amount due at all such

specified offices outside the United States is illegal or effectively precluded by exchange

controls or other similar restrictions and such payment is then permitted under United States

law and at the option of the relevant holder if such payment is then permitted under United
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States law without involving in the opinion of the Issuer adverse tax consequences to the

Issuer

The names of the initial Agent and the other initial Paying Agents and their initial specified

offices are set out below The Issuer reserves the right at any time to vary or terminate the

appointment of any Paying Agent and to appoint additional or other Paying Agents and/or to

approve any change in the specified office of any Paying Agent provided that it will so long

as any of the Notes is outstanding maintain an Agent ii Paying Agent which may be

the Agent having specified office in leading financial centre in continental Europe iii so

long as any Notes are admitted to the Official List and admitted to trading on the Regulated

Market Paying Agent which may be the Agent having specified office in London or such

other place as may be approved by the UK Listing Authority and iv so long as any Notes are

listed on the Singapore Exchange Securities Trading Limited and that Exchange so requires

Paying Agent which may be the Agent having specified office in Singapore Any such

variation termination or change shall only take effect other than in the case of insolvency

when it shall be of immediate effect after not less than 30 days prior notice thereof shall have

been given to the Noteholders in accordance with Condition 13 below and provided further that

neither the resignation nor removal of the Agent shall take effect except in the case of

insolvency as aforesaid until new Agent has been appointed In addition the Issuer shall

forthwith appoint Paying Agent having specified office in New York City in the

circumstances described in d2 of this Condition

Payments in respect of the Notes will be subject in all cases to any fiscal or other laws and

regulations applicable thereto in the place of payment but without prejudice to the provisions

of Condition

Payment Day

If the due date for payment of any amount in respect of any Note Receipt or Coupon is not

Payment Day the holder thereof shall not be entitled to payment at the place of presentation of

the amount due until the next following Payment Day and shall not be entitled to any interest

or other sum in respect of any such delay In this paragraph Payment Day means

any day on which commercial banks and foreign exchange markets are open for business

in the relevant place of presentation and any
additional business centre specified in the

applicable Pricing Supplement

ii in the case of any payment in respect of registered global Note denominated in

Specified Currency other than United States dollars and registered in the name of DTC
or its nominee and in respect of which an accountholder of DTC with an interest in such

registered global Note has elected to receive any part of such payment in United States

dollars day on which commercial banks and foreign exchange markets settle payments

in New York City and

iii in the case of payment in currency other than euro where payment is to be

made by transfer to an account maintained with bank in the Specified Currency

day on which foreign exchange transactions may be carried on in the Specified

Currency in the principal financial centre of the country of such Specified

Currency or

in the case of settlement of payments in euro TARGET Business Day
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If the due date for redemption of any interest bearing Note in definitive form is not due date

for the payment of interest relating thereto interest accrued in respect of such Note from and

including the last preceding due date for the payment of interest or from the Interest

Commencement Date will be paid against surrender of such Note

Coupons and Exchange of Talons

Fixed Rate Bearer Notes in definitive form should be presented for payment with all unmatured

Coupons appertaining thereto which expression shall include Coupons to be issued on

exchange of Talons which will have matured on or before the relevant redemption date failing

which the full amount of any missing unmatured Coupon or in the case of payment not being

made in full that proportion of the full amount of such missing unmatured Coupon which the

sum so paid bears to the total amount due will be deducted from the sum due for payment Any

amount so deducted will be paid in the manner mentioned above against surrender of the

relevant missing Coupon within period of 10 years from the Relevant Date as defined below

for the payment of such sum due for payment whether or not such Coupon has become void

pursuant to Condition 10 or if later five
years

from the due date for payment of such Coupon

Upon any Fixed Rate Bearer Note becoming due and repayable prior to its Maturity Date all

unmatured Talons if any appertaining thereto will become void and no further Coupons will

be issued in respect thereof

Upon the due date for redemption of any Floating Rate Note Dual Currency Note or Indexed

Note in definitive bearer form all unmatured Coupons relating to such Note whether or not

attached shall become void and no payment shall be made in respect of them

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon

sheet matures the Talon if any forming part of such Coupon sheet may be surrendered at the

specified office of the Agent or any other Paying Agent in exchange for further Coupon sheet

including if such further Coupon sheet does not include Coupons to and including the final

date for the payment of interest due in respect of the Note to which it appertains further

Talon subject to the provisions of Condition 10 Each Talon shall for the purposes of these

Terms and Conditions be deemed to mature on the interest payment date on which the final

Coupon comprised in the relative Coupon sheet matures

Method of Delivery for Notes to be Physically Settled

Any Notes which provide for settlement by delivery of underlying assets will be settled in

accordance with the provisions for such physical delivery set out in the applicable Pricing

Supplement

References to payment of principal in this Condition will where the context so permits be

deemed to include delivery of underlying assets in settlement of Notes which provide for

physical settlement

Taxation

All payments of principal and/or interest in respect of the Notes shall be made by the Issuer to the

Paying Agent withotit withholding or deduction for or on account of tax
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Euro

Euro means the lawful currency of the member states of the European Union that adopt the single

currency in accordance with the Treaty establishing the European Community as amended from time

to time

Events of Default

If any one or more of the following events Events of Default shall have occurred and be

continuing

the Issuer defaults for period of 90 days in the payment of the principal of or interest

on the Notes

ii the Issuer defaults in the performance of any other covenant or agreement contained in

the Notes and any such default shall continue for period of 90 days after written notice

thereof shall have been given to the Issuer at the office of the Agent by any Noteholder

or

iii the Issuer defaults in the payment of the principal of or interest on any bonds notes or

similar obligations which have been issued assumed or guaranteed by the Issuer and

such default shall continue for period of 90 days

the holder for the time being of any Note may give notice to the Issuer either directly or at the

office of the Agent that such Note is redeemable upon the 30th day after such notice is received

by the Issuer whereupon such Note shall become so redeemable in accordance with paragraph

below unless prior to such time all events of default provided for herein in respect of the

Notes shall have been cured

If the Notes become so due and redeemable pursuant to this Condition they shall be

redeemable in accordance with the provisions of Condition 5d

10 Prescription

Claims for payment or delivery as the case may be of principal in respect of the Notes shall be

prescribed upon the expiry of 10 years and claims for payment or delivery as the case may be of

interest if any in respect of the Notes shall be prescribed upon the expiry of years in each case

from the Relevant Date as defined below thereof subject to the provisions of Condition There

shall not be included in any Coupon sheet issued on exchange of Talon any Coupon the claim for

payment or delivery as the case may be in respect of which would be void pursuant to this Condition

10 or Condition above

For the purposes of these Conditions Relevant Date means the date on which the payment or

delivery as the case may be in respect of the Notes Receipts or Coupons first becomes due and

payable or deliverable as the case may be but if the full amount of the moneys payable or the assets

deliverable as the case may be on such date has not been received by the Agent on or prior to such

date the Relevant Date means the date on which such moneys or as the case may be the

deliverable assets having been received notice to that effect shall have been given to the Noteholders

in accordance with Condition 13
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11 Replacement of Notes Coupons and Receipts

If any Note including any Global Note Receipt or Coupon is mutilated defaced stolen destroyed

or lost it may be replaced at the specified office of the Agent upon payment by the claimant of the

costs incurred in connection therewith and on such terms as to evidence and indemnity as the Issuer

may require Mutilated or defaced Notes Receipts or Coupons must be surrendered before

replacements will be issued

12 Meetings of Noteholders and Modification

The Agency Agreement contains provisions for convening meetings of Noteholders to consider

matters affecting their interests including modifications by Extraordinary Resolution of the terms and

conditions of the Notes The quorum for any meeting convened to consider resolution proposed as

an Extraordinary Resolution shall be one or more persons holding or representing majority in

nominal amount of the Notes for the time being outstanding or at any adjourned such meeting one or

more persons being or representing Noteholders whatever the nominal amount of the Notes for the

time being outstanding so held or represented except that at any meeting the business of which

includes inter alia modification of the Maturity Date of the Notes or reduction Or cancellation of

the nominal amount payable or the assets deliverable upon maturity ii reduction of the amount

payable or modification of the payment date in respect of any interest in respect of the Notes or

variation of the method of calculating the rate of interest in respect of the Notes iiireduction of any

Minimum Rate of Interest and/or Maximum Rate of Interest iv modification of the currency in

which payments under the Notes and/or the Coupons appertaining thereto are to be made

modification of the majority required to pass an Extraordinary Resolution or vi modification of the

provisions of the Agency Agreement concerning this exception the necessary quorum for passing an

Extraordinary Resolution will be one or more persons holding or representing not less than three-

quarters or at any adjourned such meeting not less than majority of the nominal amount of the

Notes for the time being outstanding resolution in writing signed by or on behalf of
persons holding

directly or in relation to Notes held in global form by in the case of Global Note that is in NON
form by or on behalf of the common safekeeper for Euroclear and Clearstrearn Luxembourg or ii
in any other case the relevant common depositary or nominee of the applicable clearing system in

accordance with the rules and procedures of that applicable clearing system holding not less than

90 per cent in principal amount of the Notes for the time being outstanding shall for all purposes be

as valid and effective as an Extraordinary Resolution passed at meeting of the Noteholders duly

convened and held in accordance with the provisions contained in the Agency Agreement Any such

Resolution will be binding on all Noteholders whether or not they are present at any meeting and on

all Receiptholders and Couponholders relating to the relevant Notes

The Agent may agree without the consent of the Noteholder Receiptholder or Couponholder to any

modification to any of the provisions of the Agency Agreement or the Notes which is of formal

minor or technical nature or is made to correct manifest error Any such modification shall be

binding on all the Noteholders Receiptholders or Couponholders and if the Agent so requires shall

be notified to the Noteholders as soon as practicable thereafter in accordance with Condition 13

13 Notices

All notices to the holders of Registered Notes will be valid if mailed to their registered

addresses

All notices regarding Bearer Notes will be valid if published in one leading London daily

newspaper which is expected to be the Financial limes and iiin respect of any Notes listed

on the Singapore Exchange Securities Trading Limited so long as that Exchange so requires
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in an English language daily newspaper of general circulation in Singapore which is expected

to be The Business Times Any notice published as aforesaid shall be deemed to have been

given on the date of such publication or if published more than once on the date of the first

such publication Receiptholders and Couponholders will be deemed for all purposes to have

notice of the contents of any notice given to the holders of the Notes of this Series in

accordance with this Condition

Until such time as any definitive Notes are issued there may so long as all the Global Notes
for this Series is or are held in its or their entirety on behalf of The Depository Trust Company

in the case of Registered Notes or Euroclear and Clearstream Luxembourg in the case of

Bearer Notes be substituted in relation only to such Series for such publication as aforesaid

the delivery of the relevant notice to The Depository Trust Company in the case of Registered

Notes or to Euroclear and Clearstream Luxembourg in the case of Bearer Notes for

communication by them to the holders of the Notes Any such notice shall be deemed to have

been given to the Noteholders on the day or such other period thereafter as may be specified

in the applicable Pricing Supplement on which the said notice was given to The Depository

Trust Company in the case of Registered Notes or to Euroclear and Clearstream Luxembourg

in the case of Bearer Notes

Except as specified in Condition notices to be given by any holder of any Notes shall be in

writing and given by lodging the same together with the relative Note or Notes with the Agent

Whilst any Notes are represented by Global Note such notice may be given by holder of

any of the Notes so represented to the Agent via The Depository Trust Company and/or

Euroclear and/or Clearstream Luxembourg as the case may be in such manner as the Agent

and The Depository Trust Company and/or Euroclear and/or Clearstreani Luxembourg may

approve for this purpose

14 Agents

In acting under the Agency Agreement the Agent the Registrar and the Paying Agents will act solely

as agents of the Issuer and do not assume any obligations or relationships of agency or trust to or with

the Noteholders Receiptholders or Couponholders except without affecting the obligations of the

Issuer to the Noteholders Receiptholders and Couponholders to redeem Notes and pay interest

thereon funds received by the Agent for the payment of the principal of or interest on the Notes shall

be held by it in trust for the Noteholders and/or Receiptholders or Couponholders until the expiration

of the relevant period of prescription under Condition 10 The Issuer will agree to perform and observe

the obligations imposed upon it under the Agency Agreement The Agency Agreement contains

provisions for the indemnification of the Paying Agents and for relief from responsibility in certain

circumstances and entitles any of them to enter into business transactions with the Issuer and any of

its subsidiaries without being liable to account to the Noteholders Receiptholders or the

Couponholders for any resulting profit Any reference herein to the Agent or the Agents or to

calculation agent or determination agent shall include any successor thereto

15 Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and

issue further notes either having the same terms and conditions as the Notes in all respects or in all

respects except for the first payment of interest on them and so that such further issue shall be

consolidated and form single series with the outstanding notes of any series including the Notes

or upon such terms as the Issuer may determine at the time of their issue References in these
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Conditions to the Notes include unless the context requires otherwise any other notes issued

pursuant to this Condition and forming single series with the Notes

16 Governing Law

The Notes the Receipts the Coupons and the Agency Agreement and any non-contractual obligations

arising out of or in connection with them are governed by and shall be construed in accordance with

the laws of England The Issuer irrevocably agrees for the benefit of each of the Noteholders the

Receiptholders and the Couponholders that the Courts of England are to have jurisdiction to settle any

disputes which may arise out of or in connection with the Notes Receipts or Coupons

17 Contracts Rights of Third Parties Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts

Rights of Third Parties Act 1999
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USE OF PROCEEDS

The net proceeds to be received by the Issuer from the issue of Notes will be included in the ordinary capital

resources of the Issuer and used in its ordinary operations If the case is otherwise and there is particular

identified use of proceeds in respect of any issue of Notes then such use of proceeds will be stated in the

applicable Pricing Supplement

43



ISSUE PROCEDURES

Each issue of Registered Notes will initially be represented by registered Global Note which will be

delivered to unless otherwise specified in the applicable Pricing Supplement and registered in the name of

nominee for The Depository Trust Company Each issue of Bearer Notes will initially be represented by

temporary Global Note If an issue of Bearer Notes is stated in the applicable Pricing Supplement as being

issued in NON form then the applicable temporary Global Note will be delivered to the Common

Safekeeper for Euroclear and Clearstream Luxembourg on or prior to the original issue date for that issue

of Bearer Notes If an issue of Bearer Notes is issued in CGN form the applicable temporary Global Note

will be deposited with the Common Depositary on the issue date for that issue of Bearer Notes temporary

Global Note will be exchanged for permanent Global Note or Notes in definitive form as specified in the

applicable Pricing Supplement not earlier than 40 days after the relevant issue date upon certification of

non-U.S beneficial ownership registered Global Note will be exchangeable in whole or in part for

definitive Registered Notes only in the following circumstances

upon the occurrence of an Event of Default

ii if Euroclear or Clearstream Luxembourg is closed for business for continuous period of 14 days

other than by reason of holiday statutory or otherwise or has announced an intention permanently

to cease business or has in fact done so and no alternative clearing system is available or

iii if the Depository Trust Company notifies the Issuer that it is no longer willing or able to discharge

properly its responsibilities as depositary with respect to the registered Global Note or ceases to be

clearing agency registered under the United States Securities Exchange Act of 1934 as amended

or is at any time no longer eligible to act as such and the Issuer is unable to locate qualified

successor within 90 days of receiving notice of such ineligibility on the part of DTC and the Registrar

has received notice from Cede Co requesting an exchange of specified amount of the registered

Global Note for definitive Registered Notes

If an issue of Bearer Notes is stated in the applicable Pricing Supplement as being issued in NGN form then

it may be intended to be eligible collateral for Eurosystem monetary policy The delivery of the temporary

Global Note to the Common Safekeeper does not necessarily mean that the applicable issue of Bearer Notes

will be recognised as eligible collateral for Eurosystem monetary policy and intra-day credit operations by

the Eurosystem either upon issue or at any or all times during their life

If an interest payment date for any Bearer Notes occurs while such Notes are represented by temporary

Global Note the related interest payment will be made against presentation of the temporary Global Note

if the temporary Global Note is not intended to be issued in NGN form only to the extent that certification

of non-U.S beneficial ownership in the form set out in the temporary Global Note has been received by

Euroclear and/or Clearstream Luxembourg and like certification based on the certifications it has

received has been given by Euroclear and/or Clearstream Luxembourg to the Issuer or the Agent On or

after the date the Exchange Date which is 40 days after the date on which the temporary Global Note is

issued provided that certification of non-U.S beneficial ownership has been received interests in the

temporary Global Note will be exchangeable either for interests in permanent Global Note or for definitive

Bearer Notes as indicated in the applicable Pricing Supplement No payments of interest will be made on

temporary Global Note after the Exchange Date Payments of principal or interest if any on permanent

Global Note will be made through Euroclear and Clearstream Luxembourg against presentation or

surrender as the case may be of the
permanent Global Note if the permanent Global Note is not intended to

be issued in NGN form without any requirement for further certification permanent Global Note will be

exchangeable in whole but not in part for security-printed definitive Bearer Notes with where applicable

Receipts Coupons and/or Talons attached in the following circumstances
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an Event of Default has occurred and is continuing or

the Issuer has been notified that either Euroclear or Clearstream Luxembourg or any other relevant

clearing system has been closed for business for continuous period of 14 days other than by reason

of holiday statutory or otherwise or has announced an intention permanently to cease business or has

in fact done so and no alternative clearing system is available

If the temporary and permanent Global Note are in NGN form then the Issuer shall procure that details of

each payment of principal interest if any or other amounts be entered pro rata in the records of the relevant

clearing system and the nominal amount of the Notes recorded in the records of the relevant clearing system

and represented by the temporary and permanent Global Note will be reduced accordingly Each payment so

made will discharge the Issuers obligations in respect thereof Any failure to make the entries in the records

of the relevant clearing system shall not affect such discharge The Issuer shall also procure that any

exchange payment cancellation exercise of any option or right under the Notes as the case may be shall

be entered in the records of the relevant clearing systems and upon such entry being made the nominal

amount of the Notes represented by such temporary and permanent Global Note shall be adjusted

accordingly

Temporary and permanent Global Notes and definitive Notes will be issued by the Agent acting on behalf of

the Issuer At the date hereof neither Euroclear nor Clearstream Luxembourg regard Bearer Notes in global

form as fungible with Bearer Notes in definitive form

For description of clearance and settlement of Global Notes see Clearance and Settlement of Global

Notes in Book Entry Form below

The following legend will appear on all Global Notes in bearer form definitive Bearer Notes Coupons

Receipts and Talons Any United States person who holds this obligation will be subject to limitations under

the United States income tax laws including the limitations provided in sections 165j and 1287a of the

Internal Revenue Code

Any Notes may be accelerated by the holder thereof in certain circumstances described in the Terms and

Conditions of the Notes In the case of an event of default where such Notes are still represented by Global

Note and holder with an interest in such Global Note credited to his securities account with The Depository

Trust Company Euroclear or Clearstream Luxembourg gives notice that it wishes to accelerate such Notes

unless within period of 15 days from the giving of such notice payment has been made in full in accordance

with the terms of the Global Note the Global Note will become void At the same time holders of interests

in such Global Note with The Depository Trust Company Euroclear or Clearstream Luxembourg credited

to their accounts will become entitled to proceed directly against the Issuer on the basis of statements of

account provided by The Depository Trust Company Euroclear and Clearstream Luxembourg under the

terms of an amended and restated deed of covenant the Deed of Covenant dated 11 August 2009 executed

by the Issuer The Pricing Supplement for each issue of Notes will contain information in respect of the

Notes and will be substantially in the form set out below

If the Terms and Conditions of specific issue of Notes are such that they may be set out as final terms

for the purposes of Article 5.4 of the Prospectus Directive the relevant Pricing Supplement for such

issue of Notes will constitute Final Terms for such purposes and should be read in conjunction with

this Base Prospectus

If the Terms and Conditions of specific issue of Notes are such that they are required to be set out

in the form of securities note the Securities Note for the purposes of Article 5.3 of the Prospectus

Directive the relevant Pricing Supplement shall be included in such Securities Note which Securities

Note shall be read together with the registration document the Registration Document relating to

the Programme dated 11 August 2009 of the Issuer
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The following is the form of pricing supplement

FORM OF PRICING SUPPLEMENT

European Bank for Reconstruction and Development

and amount of Notes Notes due

issued pursuant to Global Medium Term Note Programme

CONTRACTUAL TERMS

used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the

Base Prospectus dated 11 August 2009 the Supplementary Prospectus dated which

constitute base prospectus for the purposes of the Prospectus Directive Directive 2003/7 1IEC the

Prospectus Directive This Pricing Supplement constitutes the Final Terms of the Notes described herein

for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with such Base

Prospectus so supplemented Full information on the Issuer and the Notes is only available on the basis

of the combination of this Pricing Supplement and the Base Prospectus so supplemented Base

Prospectus the Supplementary Prospectus available for viewing and copies may be obtained

from address

following alternative language applies the first tranche of an issue which is being increased was

issued under Base Prospectus with an earlier date

used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the

Base Prospectus dated date the Supplementary Prospectus dated and incorporated by

reference into the Base Prospectus dated 11 August 2009 and which are attached hereto This Pricing

Supplement constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the

Prospectus Directive Directive 2003/71 fEC the Prospectus Directive and must be read in conjunction

with the Base Prospectus dated 11 August 2009 the Supplementary Prospectus dated which

constitute base prospectus for the purposes of the Prospectus Directive Full information on

the Issuer and the Notes is only available on the basis of the combination of this Pricing Supplement and the

Base Prospectuses dated and the Supplementary Prospectuses dated and The Base

Prospectuses the Supplementary Prospectus are available for viewing and copies may be obtained

from address

used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the

Base Prospectus dated 11 August 2009 the Supplementary Prospectus dated This Pricing

Supplement must be read in conjunction with such Base Prospectus so supplemented Full information

on the Issuer and the Notes is only available on the basis of the combination of this Pricing Supplement and

the Base Prospectus so supplemented Base Prospectus the Supplementary Prospectus

available for viewing and copies may be obtained from address.2

following alternative language applies if
the first rranche of an issue which is being increased was

issued under Base Prospectus with an earlier date

used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the

Base Prospectus dated date the Supplementary Prospectus dated This Pricing

Supplement must be read in conjunction with the Base Prospectus dated 11 August 2009 the

To be used for Series issued in compliance with the Prospectus Directive

To be used for all other Series
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Supplementary Prospectus dated save in respect of the Conditions which are extracted from the Base

Prospectus dated date the Supplementary Prospectus dated and are attached hereto Full

information on the Issuer and the Notes is only available on the basis of this Pricing Supplement and the

Base Prospectuses dated date and 11 August 2009 the Supplementary Prospectuses dated

and The Base Prospectuses the Supplementary Prospectus are available for viewing and copies

may be obtained from address

each item but specify items as not applicable where appropriate

completing this pricing supplement or adding any other final terms or infonnation consideration

should be given as to whether such terms or information constitute signficant new factors and

consequently trigger the need for supplement to the Base Prospectus under Article 16 of the Prospectus

Directive

SUMMARY OF THE NOTES

Specified Currency

Nominal Amount

Type of Note Specify from the following

Fixed Rate/Floating Rate/Zero Coupon/Indexed/Other

In the case of Other specify features including if

relevant Dual Currency/Partly Paid/Instalment

Physically Settled

Issue Date

Issue Price per cent in the case of fungible issues

only applicable plus number of days days

accrued interest on the Nominal Amount from and

including date to but excluding the Issue

Date

Maturity Date

Fungible with existing Notes

Yes insert details of existing Notes outstanding

aggregate amount of Notes existing Global Notes

ISIN and common code if any allocated to the

current issue and the date on which the current issue

becomes fully fungible

FORM OF THE NOTES

Form of Note

New Global Note

10 Specified Denominations

To be used for all other Series
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11 Exchange of Bearer Notes Global Note exchangeable for permanent

Global Note on certification as to non-US beneficial

ownership on or after 40 days after the Issue Date and

thereafter permanent Global Note exchangeable only

upon an Exchange Event

Global Note exchangeable for definitive

Bearer Notes on or after 40 days after the Issue Date

on certification as to non-US beneficial ownershipJ

the Specified Denominations of the Notes in

paragraph 10 includes language substantially to the

following effect and integral multiples of

the Temporary Global Note must not be

expressed to be exchangeable for definitive Bearer

Notes

12 Talons for future Coupons to be

attached to definitive Bearer Notes

Dates on which the Talons mature details

13 Registered holder of Registered name and address expected to be deposited

Global Note with The Depository Trust Company New York and

registered in the name of Cede and Co as The

Depository Trust Company New Yorks nominee

Exchange of Registered Global Note Global Note will only be exchangeable

for definitive Registered Notes upon 45 days written

notice in the limited circumstances described on page

of the Base Prospectus

PROVISIONS RELATING TO INITIAL PAYMENT

14 Partly Paid Notes

Yes insert details

PROVISIONS RELATING TO INTEREST

15 Interest Conunencement Date

Fixed Rate Notes

16 Fixed Rates of Interest per cent per annum payable

annually/quarterly

Fixed Interest Dates

Note that this Programme contemplates that Bearer Notes may be issued iii NGN form even if
they are not intended to be recognised

as eligible collateral for Burosystens marketing policy and intra-day credit operations by the urosystem either upon issue or at any

or all times during their life Before selecting the designation Yes consider whether the Issuer does in fact want to issue in NGN
form even though the designation No may be selected for paragraph 38
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Initial Broken Amount per Specified amounts

Denomination

using Actual/Actual JCMA as the day count

fraction insert the fixed amount payable for at least

the first short coupon and any subsequent short

coupon otherwise the definition for Actual/Actual

ICMA in Condition 4aii will require amendment

and further consider whether to insert figuresfor all

fixed amount calculations to ensure that they match

the same calculations in the underlying swap

transaction

Final Broken Amount per Specified amounts

Denomination

Fixed Day Count Fraction whether Actual/Actual ISDA or

Actual/365 Fixed or ActualI36O or 30/360 or

30E/360 Eurobond or ISDA basis or Actual/Actual

ICMA or other agreed basis

Business Day Convention one of Following Business Day/Modified

Following Business Day/Preceding Business

Day/other convention insert details

Business Day definition if different 4aiii applies if applicable

from that in Condition 4aiii additional business centres or financial centres for

example London insert details

Calculation of interest to be adjusted required by Condition 4aiii
in accordance with Business Day

Convention specified above

Zero Coupon Notes

17 Accrual Yield details

Reference Price details

Other formula or basis for details

determining Amortised Face

Amount

Business Day Convention Business Day Following

Business Day Business Day

Day Count Fraction in relation to 5diii and 5h apply other

Early Redemption Amounts and late

payment

The underlying swap is one that the Issuer may routinely enter into in connection with the issue of Notes

The Business Day Convention as stated in paragraph 16f above will always apply to the payment of interest but in
vesy few Note

issues will it be
applicable

to the calculation of interest Specify No unless otherwise instructed
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Floating Rate Notes and Indexed Notes

18 Manner in which Rate of Interest is Floating Rate Notes specify one of ISDA

to be determined DeterminationlScreen Rate Determination/Other if

Other is specfied insert as set out in paragraph 22

below

Indexed Notes insert See IAnnex/
23 below and insert relevant details of

Index/Formula and calculation of Interest Amount in

Annex or paragraph 23 below as applicable and

when drafting refer to paragraph 23e below in so

far as it relates to Indexed Notes for the type of details

required to be inserted

Margins per cent per annum

Minimum Rate of Interest if any

Maximum Rate of Interest if any

Floating Day Count Fraction whether Actual/Actual ISDA or

Actual/365 Fixed or 30/360 or ActualJ36O or

360E/360 or Actual/Actual ICMA in the case of

Indexed Notes only or other agreed basis

Indexed Notes and using Actual/Actual ICMA as

the day count fraction and in the case of any short

coupons insert in the appropriate place e.g in

paragraph 23e below the amount payable for at

least the first short coupon and any subsequent short

coupon otherwise the definition for Actual/Actual

ICMA in Condition 4bv will require amendment

and further consider whether to insert figures for all

other amounts to ensure that they match the same

amounts in the underlying swap transaction

19 If ISDA Determination

Floating Rate Option

Designated Maturity

Reset Date

ISDA Definitions ISDA 2000 is specified insert full text

of the relevant Day Count Fraction from the ISDA

2000 Definitions

20 If Screen Rate Determination

Reference Rate one of LTI3OR or EURIBOR or other

alt hough additional information is required if orher

including fall back provisions

The underlying swap is one that the Issuer may routinely enter into in connection with the issue of Notes
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Relevant Screen Page

Interest Determination Date

21 If Indexed See 23 below and

insert relevant details in Annex or paragraph 23

below as applicable an4 when drafting refer to

paragraph 23e below in so far as it relates to

Indexed Notes for the type of details required to be

inserted N.B check with relevant Conditions to

ensure that sufficient levels offali back provisions are

inserted in the Annex/paragraph 23 below including

worst case scenario

22 If Rate of Interest not to be determined by details of basis of determination

ISDA or Screen Rate Determination or by

reference to an Index or Formula

23 General Provisions for Floating Rate Notes

and Indexed Notes

Specified Period and in the case of period or periods in the case of Floating Rate

Notes where the Interest Payment Notes and if applicable date or dates

Dates are fixed the Interest

Payment Dates

Business Day Convention one of Floating Rate/Following Business

Day/Modified Following Business Day/Preceding

Business Day/other convention insert details N.B

Floating Rate Convention may not precisely mirror

the FRN Convention/Eurodollar Convention in

Section 4.11 of the 2006 ISDA Definitions so if used

check that it matches the corresponding definition

used for any underlying swap transaction

Business Day definition if different 4bi applies if applicable

from that in Condition 4bi additional business centres or financial centres for

example Londonfl insert details

Calculation of interest to be adjusted required by Condition 4bi
in accordance with Business Day

Convention specified above

Terms relating to calculation of Floating Rare Notes either insert Condition

Interest Amount 4bv applies or if Condition 4bv does not

apply specify other relevant details e.g day count

fraction and/or rounding up names of Reference

Banks/Agents Selection/other method for selection of

Reference Banks/leave blank if Reference Banks will

be those banks whose names appear on the Relevant

Screen Page at 1100 a.m.J

The underlying swap is one that the Issuer may routinely
enter into in connection with the issue of Notes

The Business Day Convention as stated in paragraph 23b above will always apply to the payment of interest but in very
few Note

issues will it be applicable to the calculation of interest Specify No unless otherwise instructed
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indexed Notes either insert full details of

Index/Formula and in accordance with Condition

4bii and 4d set out how Interest Amount is to be

calculated with respect thereto including rounding

conventions and identify which
party is responsible

for notifying others and the timing requirements of

such notifications of the calculation of the Interest

Amount and of any other determinations e.g an FX

rate component of Formula or ii if using an

Annex for this purpose insert See Annex and insert

such details in the Annex

Indexed Notes where the Rate of Interest or

interest Amount is to be determined by reference to an

index to be derived from screen page the remaining

paragraphs hereunder are relevant for the purposes of

determining the relevant Index with information in

brackets being by way of example only and assuming

that the Index is called FXn as derived from

JPY/USD exchange rate appearing on screen page

if otherwise information should be modified

accordingly

Where means the mean of the

bid rate and offer rate of the
exchange

rate expressed in an amount of
per unit of

D1 appearing on the source and relevant

screen page or such other page as may replace that

page on such service or any successor for that service

the abbreviation which is typically quoted

in the row marked as of p.m
time on the day that is Business Days prior to

each Interest Payment Date the DateIFX

Determination Date as determined by the

Agent/Determination Agent ii if no

such rates appear on the abbreviation for

source of screen rate on the DatefFX

Determination Date then the mean of the

bid rate and offer rate for the exchange

rate expressed as an amount of per unit of

as announced by the of Japan as

appears on the source and relevant screen page

or such other page as may replace such page on such

service abbreviation which are typically

quoted in the column IPY/USD in the row marked

as of p.m time on the

Date/FX Determination Date as

determined by the Agent/Determination

Agent and iii if no such rates appear on

abbreviation for 2nd source of screen rate on the

Date/FX Determination Date the
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AgentfDetermination Agent will

determine as follows

The AgentfDetermination Agent will

request leading reference banks selected by the

Agent/Determination Agent agreed

to by the Issuer/at its discretion in the

interbank market for their market quotations of

the spot exchange rate at approximately

p.m time on the Date/FX

Determination Date The highest and lowest of such

quotations will be disregarded and the arithmetic

mean of the remaining quotations shall be

If only four quotations are so provided then

shall be the arithmetic mean of such quotations

without regard to the highest and lowest quotations If

fewer than four quotations but at least two quotations

are available shall be the arithmetic mean of the

quotations actually obtained by the

Agent/Determination Agent

If only one quotation is available the

Agent/Determination Agent will determine that such

quotation shall be and if no such quotation is

available or if the Agent/Determination

Agent determines in its sole discretion that no

suitable reference bank who is prepared to quote is

available the Agent/Determination

Agent will determine in its sole discretion

acting in good faith and in an impartial and

commercially reasonable manner in accordance with

its normal procedures for determining such exchange

rate or comparable exchange rate at such time

The Agent/Determination Agent shall

notify the Agent of its

determination of as soon as practicable after

such determination but in no event later than

Business Days prior to the relevant Interest Payment

Date whereupon the Agent shall

promptly calculate the Interest Amount payable per

Specified Denomination on the relevant Interest

Payment Date and as soon as practicable thereafter

but in no event later than Business Days prior to

the relevant Interest Payment Date notify the Issuer

and the Noteholders thereof

Party responsible for calculation of Floating Rate Notes then insert Agent
the Interest Amount indexed Notes and the Agent is responsible for

calculating interest then insert Citibank N.A the
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Calculation Agent as set out herein and as agreed

with the Issuer in accordance with Clause 8.4 of the

Agency Agreement All references to the Calculation

Agent will include any successor or successors to

Citibank N.A as Calculation Agent in respect of the

Notes

Party responsible for making any

determinations ancillary to or in

connection with the calculation of

the Interest Amount including Rate

of Interest if applicable

Indexed Notes and swap counterparly or entity

other than Agent is responsible for calculating

interest then insert name of Calculation

Agent the Calculation Agent shall be responsible

for those duties and functions specified herein in

accordance with the provisions of calculation

agency agreement entered into between the Issuer and

the Calculation Agent dated date as amended

and/or supplemented from time to time the

Calculation Agency Agreement All references to

the Calculation Agent shall include any successor or

successors to name of entity as Calculation

Agent in respect of the Notes

Floating Rate Notes then insert Agent is

responsible for determining Rate of Interest applicable

to each Interest Period

Indxed Notes and the Agent is responsible for

making any determination e.g FX determination or

other Index then insert Citibank N.A the

Determination Agent shall be responsible for those

duties and functions specified herein and as agreed

with the Issuer in accordance with Clause 8D of the

Agency Agreement All references to the

Determination Agent shall include any successor or

successors to Citibank N.A as Determination Agent

in respect of the Notes

Indexed Notes and swap counterparty or entity

other than Agent is responsible for making any

determination e.g FX determination or other Index

then insert name of Determination Agent

the Determination Agent shall be responsible for

those duties and functions specified herein in

For any Indexed Notes where the Agent is the Calculation Agent and/or the Determination Agent amend the standard form of

Instruction Letter to the Agent to include additional wording as follows We hereby confirm our telephone instructions to you as

and ICalculation Agentl Agent to undertake the duties set out in Part of Annex of

the Procedures Memorandum... and the Pricing Supplement relating to the Notes in accordance with Clause 8.4 of the Agent

Agreement

In the case of swap counterpaxty this will be the entity with whom the Issuer enters into transaction in connection with the issue

of Notes

Confirm that an appropriate Calculation Agency Agreement is entered into if one is not already in existence Details of the Notes

should be entered in the Schedule to the Calculation Agency Agreement

Confirm that an appropriate Calculation Agency Agreement is entered into if one is not already in existence Details of the Notes

should be entered in the Schedule to the Calculation Agency Agreement

54



accordance with the provisions of calculation

agency agreement entered into between the Issuer and

the Determination Agent dated date as

amended andlor supplemented from time to time the

Calculation Agency Agreement All references to

the Determination Agent shall include any successor

or successors to name of determination agent

as Determination Agent in respect of the Notes

Any amendment to the definition in any countries to be added to the definition of

Condition 4biii of Euro-zone Euro-zone if any

PROVISIONS REGARDING PAYMENTS/DELIVERIES

24 Definition of Payment Day for the 6e applies applicable

purpose of Condition 6e if different to additional business centres or financial centres for

that set out in Condition example London special provisions relating

to Payment Days insert details

that the business centres specified in the

definition of Business Day under Condition 4a
and 4b relate to Fixed Interest Period end dates and

Interest Period end dates respectively whereas the

definition of Payment Day under Condition 6e
relates to the date and place of presentation and as

otherwise specified in Condition 6e

25 Dual Currency Notes details including by whom and how the option

is exercisable

26 Physically Settled Notes details including method of delivery

Calculation and Delivery Agent and fall back

provisions

Galculation and Delivery Agent is appointed

insert All certificates communications

determinations calculations and decisions the

determinations made by the Calculation and

Delivery Agent shall in the absence of wilful default

bad faith or manifest error be binding on the Issuer

the Agent the other Paying Agents and all

Notehoders In making such determinations the

Calculation and Delivery Agent shall not act as agent

for the Issuer and shall not thereby assume any

obligations towards or relationship of agency or trust

for or with any of the Noteholders and accordingly

no liability to the Noteholders shall attach to the

Calculation and Delivery Agent in connection with the

exercise or non-exercise by it of its powers duties and

discretions herein

Confirm that an appropriate Calculation Agency Agreement is entered into if one is not already in existence Details of the Notes

should be entered in the Schedule to the Calculation Agency Agreement
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The Calculation and Delivery Agent agrees to always

act in good faith and in an impartial and commercially

reasonable manner in the exercise by it of its powers

duties and discretions pursuant to the provisions

herein

PROVISIONS REGARDING REDEMPTION/MATURITY

27 Redemption at Issuers option

Yes insert dates prices whether in whole or

part and if applicable any amendment to the number

of days notice needed to be given to holders of Notes

under Condition 5b

Redemption at Noteholders option If Yes insert dates and prices

28 Final Redemption Amount for each percentage of the nominal amount of each

Note other than an Indexed or Note

Formula Note where the index or

formula applies to the redemption

amount

Final Redemption Amount for each details including method of calculation party

Indexed Note where the Index or responsible for calculation and fall back provisions

Formula applies to the Final

Redemption Amount

29 Instalment Note details regarding Instalment Amounts and

Instalment Dates

30 Early Redemption Amount for each Note amount or details including where required or

payable on an event of default different from the Conditions method of calculation

party responsible for calculation and fall back

provisions Condition 5d

DISTRIBUTION CLEARING AND SETTLEMENT PROVISIONS

31 Method of distribution

32 If Syndicated names and addresses of details

Managers or if Non-Syndicated name and

address of Dealer

33 Date of Syndication Agreement details including material features

34 Stabilising Managers details

Pursuant to Condition for the purpose of physical deliveries in respect of the Notes represented by Global Note in bearer form
the bearer holder of such Global Note is treated as Noteholder unless otherwise specified herein if physical delivery is

permitted

consideration should be given to need for supplement to the Base Prospectus

If the Final Redemption Amount is less than 100% of the nominal value theNotes will be derivative services for the purposes of the

Prospectus Directive and the requirements of Annex XII to the Prospectus Directive Regulation will apply
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35 Non-exempt Offer Applicable offer of the Notes may be made

by the Managers if applicable other

than pursuant to Article 32 of the Prospectus

Directive in relevant Member States which

must be jurisdictions where the Prospectus and any

supplements have been approved or passported

Public Offer Jurisdictions during the period from

date until date Offer Period

See further paragraph 10 of Part below

36 Additional selling restrictions details

37 Details of additional/alternative clearing details including names numbers and

system approved by the Issuer and the addresses

Agent

38 Intended to be held in manner which

would allow Eurosystem eligibility

that the designation yes simply means that the

Notes are intended upon issue to be deposited with

one of the International Central Securities

Depositories as common safekeeper and does not

necessarily mean that the Notes will be recognised as

eligible collateral for Eurosystem monetary policy and

inira-day credit operations by the Eurosystem either

upon issue or at any or all times during their life Such

recognition will depend upon satisfaction of the

Eurosystem eligibility criteria this text if

yes selected in which case the Notes must be issued

in NGN form

39 Common Code

ISIN Code

CUSIP Number

40 Listing List of the UK Listing Authority and trading

on the Regulated Market/Other insert detailsINone
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41 In the case of Notes denominated in the applicable details

currency of country that subsequently

adopts the euro in accordance with the

Treaty establishing the Eurpean

Community as amended by the Treaty on

European Union whether the Notes will

include redenomination clause providing

for the redenomination of the Specified

Currency in euro Redenomination

Clause and if so specified the wording of

the Redenomination Clause in full and any

wording in respect of redenominalisation

and/or consolidation provided they are

fungible with other Notes denominated in

euro

42 Additional Information further information or disclosure is provided in the

Pricing Supplement which is supplemental to that

provided in the Base Prospectus specify whether the

Dealers will take responsibility and be liable for any

part of it

43 Total Commissions

following information is to be included only in the version of the Pricing Supplement which is submitted

in connection with an application for admission to listing and/or trading

This Pricing Supplement comprises the pricing supplement required for issue offer in the

Public Offer Jurisdictions to trading on relevant regulated market of the Notes

described herein pursuant to the Euro 20000000000 Global Medium Term Note Programme of European

Bank for Reconstruction and Development as from issue date of the Notes or such other date as may

be applicable

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement has been

extracted from The Issuer confirms that such information has been accurately reproduced and that so

far as it is aware and is able to ascertain from information published by source no facts have been

omitted which would render the reproduced information inaccurate or misleading

For and on behalf of

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

By
Authorised signatory

CITIBANK N.A

as Agent
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PART OTHER INFORMATION

LISTING has been made by the Issuer or on its

behalf for the Notes to be admitted to trading on

relevant regulated market with effect from

is expected to be made by the

Issuer or on its behalf for the Notes to be admitted to

trading on relevant regulated market with

effect from Applicable

Where documenting afungible issue need to indicate

that original securities are already admitted to

trading

RATINGS Issuer and/or its debt obligations have been

assigned AAA credit rating from Standard Poors

Ratings Services Limited SP since 1991 Aaa

credit rating from Moodys Investors Service Limited

Moodys since 1992 and aAAA credit rating from

Fitch Ratings Limited Fitch since 2002 As

defined by SP AAA rating means that the ability

of the Issuer to meet its financial commitment on its

obligations is extremely strong As defined by

Moodys Aaa rating means that the Issuers ability

to meet its financial obligations is judged to be of the

highest quality with minimal credit risk As defined

by Fitch AAA rating denotes the lowest

expectation of credit risk and means that the Issuer has

an exceptionally strong capacity for timely payment

of its financial commitments

The Financial Services Authority has provided the names of competent authorities of host

Member States with certificate of approval attesting that the Base Prospectus has been drawn up in

accordance with the Prospectus Directive

OF NATURAL AND LEGAL PERSONS INVOLVED IN THE

Need to include description of any interest including conflicting ones that is material to the

issue/offer detailing the persons involved and the nature of the interest May be satisfied by the

inclusion of the following statement

Save as discussed in and Sale so far as the Issuer is aware no person involved in

the offer of the Notes has an interest material to the offer

FOR THE OFFER ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

Reasons for the offer

May be excluded for issues of Notes outside the scope of the Prospectus Directive Le offers which are exempt under Article 32
of the Prospectus Directive and ii are unlisted or not listed on an BEA Regulated Market
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See Use of Proceeds wording in Base Prospectus

freasons for offer different from making profit and/or

hedging certain risks will need to include those

reasons here

Estimated net proceeds

/If proceeds are intended for more than one use will

need to split out and present in order of prkriiy if

proceeds insufficient to fund all proposed uses state

amount and sources ofotherfunding

Estimated total expenses breakdown of expenses including the

amount of any expenses
and taxes specficaiiy charged

to the purchaser

if the Notes are derivative securities to which Annex

XII of the Prospective Directive Regulation applies it

is only necessary to include disclosure of net proceeds

and total expenses at ii and iii above where

disclosure is included at above

Rate Notes only YIELD

Indication of yield

Calculated as details of method of calculation

in summary form on the Issue Date

As set out above the yield is calculated at the Issue

Date on the basis of the Issue Price It is not an

indication of future yield

Rate Notes only HISTORIC INTEREST RATES

Details of historic rates can be obtained from

or other variable-linked Notes only PERFORMANCE OF INDEX/FORMULA/

OTHER VARIABLE EXPLANATION OF EFFECT ON VALUE OF INVESTMENT AND
ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING THE UNDERLYING

Need to include details of where past and future pemformance and volatility of the indexlformulafother

variable can be obtained and clear and comprehensive explanation of how the value of the

investment is affected by the underlying and the circumstances when the risks are most evident

the underlying is an index need to include the name of the index and description composed

by the issuer and if the index is not composed by the Issuer need to include details of where the

information about the index can be obtained Where the underlying is not an index need to include

equivalent information

The Issuer does not intend to provide post-issuance information
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Currency Notes only PERFORMANCE OF RATEIIS OF EXCHANGE AND
EXPLANATION OF EFFECT ON VALUE OF INVESTMENT

Need to include details of where past andfururepetformance and volatility of the relevant rate can

be obtained and clear and comprehensive explanation of how the value of the investment is affected

by the underlying and the circumstances when the risks are most evident

10 TERMS AND CONDITIONS OF THE OFFER

Offer Price

Conditions to which the offer is subject Applicable/give details

Description of the application process Applicable/give derails

Description of possibility to reduce Applicable/give details

subscriptions and manner for refunding

excess amount paid by applicants

Details of the minimum and/or maximum Applicable/give details

amount of application

Details of the method and time limits for Applicable/give details

paying up and delivering the Notes

Manner and date on which results of the Applicable/give details

offer are to be made public

Procedure for exercise of any right of pre- Applicable/give details

emption negotiability of subscription rights

and treatment of subscription rights not

exercised

Categories of potential investors to which Applicable/give details

the Notes are offered and whether

tranches have been reserved for certain

countries

Process for notification to applicants of the Applicable/give details

amount allotted and the indication whether

dealing may begin before notification is

made

Amount of any expenses and taxes Applicable/give details

specifically charged to the subscriber or

purchaser

Names and addresses to the extent details

known to the Issuer of the placers in the

various countries where the offer takes

place

Not required for offerings exempt under Article 32 of the Prospectus Directive even if admitted to nading on an BEA Regulated
Market Further see paragraph 35 in Part above
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CLEARANCE AND SETTLEMENT OF GLOBAL NOTES IN BOOK ENTRY FORM

The Clearing Systems

Euroclear and Clearstrean Luxembourg

Euroclear and Clearstream Luxembourg each hold securities for participating organisations and

facilitate the clearance and settlement of securities transactions between their respective participants

through electronic book-entry changes in accounts of such participants Euroclear and Clearstream

Luxembourg provide to their respective participants among other things services for safekeeping

administration clearance and settlement of internationally-traded securities and securities lending and

borrowing Euroclear and Clearstream Luxembourg participants are financial institutions throughout

the world including underwriters securities brokers and dealers banks trust companies clearing

corporations and certain other organisations Indirect access to Euroclear or Clearstream Luxembourg

is also available to others who clear through or maintain custodial relationship with Euroclear or

Clearstream Luxembourg participant either directly or indirectly

The Depository Trust Company

The Depository Trust Company New York DTC is limited-purpose trust company organised

under the banking laws of the State of New York banking organization within the meaning of New

York Banking Law and memberof the Federal Reserve System It is clearing corporation within

the meaning of the New York Uniform Commercial Code and clearing agency registered pursuant

to the provisions of Section 17A of the U.S Securities Exchange Act of 1934 DTC holds securities

for DTC participants and facilitates the clearance and settlement of transactions between DTC

participants through electronic book-entry changes in accounts of DTC participants DTC participants

include securities brokers and dealers banks trust companies and clearing corporations and may

include certain other organisations Indirect access to DTC is also available to others who clear

through or maintain custodial relationship with DTC participant either directly or indirectly The

rules applicable to DTC and its participants are on file with the Commission

Persons having beneficial interest in Notes held in DTCs book-entry settlement system must rely

on the procedures of their own bank or broker to exercise any rights of such persons in relation to such

Notes In particular the ability of such persons to pledge their interest in such Notes to persons or

entities that do not participate in the DTC book-entry settlement system may be limited Transfers of

beneficial interest in the Notes are to be accomplished by entries made on the books of DTC

participants and indirect DTC participants acting on behalf of persons having beneficial interest in

the Notes

Payments of principal and interest if any in respect of Notes represented by Registered Global Note

held by Cede Co as nominee for DTC and denominated in Specified Currency other than United

States dollars will be made by DTC in United States dollars in the manner described below unless

DTC is notified by any of the DTC participants that such participant elects to receive such payment

of principal or interest in such Specified Currency DTC will notify the Agent on or prior to the fifth

New York business day after the record date for payment of interest and the tenth New York business

day prior to the date for payment of principal of the portion of such payment to be received in the

Specified Currency and the applicable wire transfer instructions and the Agent will use such

instructions to pay the participants directly If an issue of Notes is denominated in Specified

Currency other than United States dollars the Issuers obligation under the Notes is to make payment

of principal and interest if any in such Specified Currency However the Issuer has arranged for such

Specified Currency to be converted into United States dollars in accordance with an Exchange Rate
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Agency Agreement between the Issuer and the Agent as successor agent to the Morgan Guaranty

Trust Company of New York dated 31 July 1992 the Exchange Rate Agreement The Agent will

enter into contract on or prior to 1100 a.m New York City time on the second New York business

day preceding the applicable payment date for the purchase of United States dollars with the Specified

Amount of the non-United States dollar Specified Currency for settlement on such payment date

Specified Amount shall mean the aggregate amount of the Specified Currency payable to

participants of DTC that have elected to receive United States dollars If the payment date is not both

New York City business day and business day in the Specified Currency delivery of United States

dollars will occur on the next succeeding New York City business day and business day in the

Specified Currency New York City business day and business day in the Specified Currency shall

mean any day on which commercial banks and foreign exchange markets settle payments in New York

City or in the Specified Currency as the case may be Copies of the Exchange Rate Agreement will

be available for inspection at the specified office of the Agent

Clearance and Settlement

Registered Notes

Unless otherwise specified in the applicable Pricing Supplement Registered Notes will be deposited

with or on behalf of DTC and registered in the name of Cede Co as DTCs nominee Such Notes

will be represented by one or more Registered Global Note

Investors may hold their interests in the Registered Global Note directly through DTC Euroclear or

Clearstream Luxembourg if they are participants in such systems or indirectly through organisations

which are participants in such systems Euroclear and Clearstream Luxembourg will hold Notes on

behalf of their participants through customers securities accounts in their respective names on the

books of DTC

On original issuance of each series of Registered Notes participants in DTC DTC Participants

acting on behalf of purchasers electing to hold Notes through DTC will follow the settlement practices

applicable to securities eligible for DTCs Same-Day Funds Settlement SDFS system DTC

Participants securities accounts will be credited with Notes against payment in same day funds on the

settlement date Purchasers electing to hold Notes through Euroclear or Clearstream Luxembourg

accounts will follow the settlement procedures applicable to conventional euro-medium term notes

Notes will be credited to securities custody accounts of participants in Euroclear and Clearstream

Luxembourg Euroclear Participants and Clearstream Participants respectively against payment

on the settlement date in same-day funds

Secondary market transfers between DTC Participants settled in United States dollars will be effected

in the ordinary way and will be settled in same day funds in accordance with DTC rules and

procedures applicable to securities eligible for SDFS system Transfers between DTC Participants

settled in currencies other than United States dollars will follow the delivery practices applicable to

securities eligible for DTCs SDFS system but payment will be made outside DTC

Secondary market transfers between Euroclear Participants and Clearstream Participants will be

effected in the ordinary way in accordance with their respective rules and operating procedures

Because there is no direct link between DTC on the one hand and Euroclear and Clearstream on the

other transfers of interests in Note within the various clearing systems will be made in accordance

with the rules and operating procedures of the relevant clearing system applicable to the Specified

Currency and the nature of the transfer
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For issues that are cleared and settled through both DTC and another clearing system because of time

zone differences in some cases the securities account of an investor in one clearing system may be

credited during the settlement processing day immediately following the settlement date of the other

clearing system and the cash account will be credited for value on the settlement date but may be

available only as of the day immediately following such settlement date

Bearer Notes

Bearer Notes which will initially be represented by one or more temporary Global Notes which in

the case of NGNs will be delivered to the Common Safekeeper for Euroclear and Clearstream

Luxembourg on or prior to the original issue date for that issue of Bearer Notes or ii in the case of

CGNs will be deposited with or on behalf of the common depositary for Euroclear and Clearstream

Luxembourg on the issue date for that issue of Bearer Notes Interests in such temporary Global Notes

will be exchangeable for interests in permanent Global Note upon certification of non-U.S

beneficial ownership See Issue Procedures

Transfers of interests in Bearer Notes between participants in Euroclear and Clearstream

Luxembourg will be effected in the ordinary way in accordance with their respective rules and

operating procedures
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EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

Introduction

The Issuer is an international organisation formed under the Agreement Establishing the European Bank for

Reconstruction and Development dated 29 May 1990 the Agreement signed by 40 countries together

with the European Economic Community and the European Investment Bank The Agreement came into

force on 28 March 1991 and the Issuer commenced operations on 15 April 1991 The Issuer currently has 63

members The Issuers principal office is in London

The Agreement

The Agreement is the Issuers governing constitution It sets forth the Issuers purpose and functions its

capital structure and organisation authorises the operations in which it may engage prescribes limitations

on the carrying-out of those operations and establishes the status immunities exemptions and privileges of

the Issuer The Agreement also contains provisions with respect to the admission withdrawal and suspension

of members increases of the Issuers authorised capital stock the terms and conditions under which the

Issuer may make or guarantee loans or make equity investments the use of currencies held by it

amendments to and interpretations of the Agreement and the suspension and termination of the Issuers

operations

Organisation and Management

The Issuer consists of Board of Governors Board of Directors President one or more Vice-Presidents

and such other officers and staff as may from time to time be considered necessary

All the powers of the Issuer are vested in the Board of Governors to which each member appoints governor

The Board of Governors delegates most powers to the Board of Directors which is responsible for the

direction of the Issuers general operations and policies The Board of Governors retains full power to

exercise authority over any matter it has delegated or assigned to the Board of Directors under the

Agreement

Purpose and Functions of the Issuer

The purpose of the Issuer is to foster the transition towards open market-oriented economies and to promote

private and entrepreneurial initiatives in its countries of operations which are committed to and applying the

principles of multi-party democracy pluralism and market economics The Issuers countries of operations

include the countries of Central and Eastern Europe and the former Soviet Union the Republic of Turkey

and Mongolia

To fulfil its purpose on long-term basis the Issuer is to assist its countries of operations to implement

structural and sectoral economic reforms including de-monopolisation decentralisation and privatisation to

help their economies become fully integrated into the international economy by measures

to promote through private and other interested investors the establishment improvement and

expansion of productive competitive and private sector activity in particular small and medium-sized

enterprises

to mobilise domestic and foreign capital and experienced management to the end described above

to foster productive investment including in the service and financial sectors and in related

infrastructure where that is necessary to support private and entrepreneurial initiative thereby
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assisting in creating competitive environment and raising productivity the standard of living and

conditions of labour

to provide technical assistance for the preparation financing and implementation of relevant projects

whether individual or in the context of specific investment programmes

to stimulate and encourage the development of capital markets

to give support to sound and economically viable projects involving more than one recipient member

country

to promote in the full range of its activities environmentally sound and sustainable development and

to undertake such other activities arid provide such other services as may further these functions

The Issuers founders considered the successful transition of the countries of operations to market-oriented

economies to be closely linked to parallel progress towards multi-party democracy pluralism and the rule of

law Consequently these political aspects of the Issuers mandate are monitored and encouraged by the Issuer

as part of the process of assisting the transition of the countries of operations to market economies The

Issuer assesses the economic and political progress made by the countries of operations as part of the regular

review of its operations strategy for each country

Sources of Funding

The Issuer has authorised share capital totalling 20 billion billion paid-in and 15 billion callable The

strength of the Issuers capital and its operational and financial policies are reflected in the Issuers credit

rating of AAA from SP Aaa from Moodys and AAA from Fitch

The Issuer finances project lending and operational needs by borrowing funds on the international capital

markets

The Issuer does not directly utilise shareholders capital to finance its loans Instead the Issuers

AAAJAaa/AAA ratings enable it to borrow funds in the international markets by issuing bonds and other

debt instruments at highly cost-effective market rates By raising funds on competitive terms the Issuer can

structure loans which best match the requirements of its clients in its countries of operations

The Issuer manages its liabilities such that it does not incur significant foreign exchange nor interest rate risk

in its funding operations It interacts with major capital market participants on daily basis in order to

ascertain which market currency or structure of debt can provide the Issuer with the most efficient cost of

financing

The Issuers securities are sold to investors such as central banks pension funds insurance companies and

asset managers around the world

Legal Status Privileges and Immunities

The Agreement contains provisions which accord the Issuer legal status and certain immunities and

privileges in the territories of each of its members Certain of these provisions are summarised below

The Issuer has full legal personality with capacity to contract to acquire and dispose of immovable and

movable property and to instithte legal proceedings Under the Headquarters Agreement between the United

Kingdom and the Issuer dated 15 April 1991 the Issuer within the scope of its official activities enjoys

immunity from jurisdiction subject to certain limited exceptions including civil actions arising out of its

powers to borrow money guarantee obligations and to buy or sell or underwrite securities Outside the

United Kingdom actions may be brought against the Issuer only in court of competent jurisdiction in the
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territory of country in which it has an office has appointed an agent for the purpose of accepting service

or notice of process or has issued or guaranteed securities No action against the Issuer may be brought by

its members or persons acting for or deriving claims from its members

The property and assets of the Issuer are immune from all forms of seizure attachment or execution before

the delivery of final judgment against it Such property and assets are also immune from search requisition

confiscation expropriation or any other form of taking or foreclosure by executive or legislative action The

archives of the Issuer are inviolable

The Governors Alternate Governors Directors Alternate Directors officers and employees of the Issuer

including experts performing missions for it are immune from legal process for acts performed by them in

their official capacities except when the Issuer waives such immunity

Taxation

Within the scope of its official activities the Issuer its assets property and income are exempt from all direct

taxes imposed by any member An exemption from indirect taxes applies when purchases or services of

substantial value necessary for the exercise of the official activities of the Issuer are made or used by the

Issuer The Issuer is also exempt from all import and export duties and taxes as well as from import and

export prohibitions and restrictions with respect to goods necessary for the exercise of its official activities

No tax of any kind is to be levied on any obligation or security issued by the Issuer including any dividend

or interest thereon which discriminates against such obligation or security solely because it is issued by the

Issuer or if the sole jurisdictional basis for such taxation is the place or currency in which it is issued made

payable or paid or the location of any office or place of business maintained by the Issuer

Consistent with accepted international practice to accord certain immunities and privileges to international

organisations the Government of the United Kingdom has enacted legislation providing an exemption from

the obligation to withhold tax from interest and certain other types of payments made by designated

international organisations The Issuer has been designated an international organisation to which this

exemption is granted Accordingly payments of interest may be made by the Issuer or paying agent without

any withholding or deduction for or on account of United Kingdom incore tax

Board of Directors

Set forth below are the members of the Board of Directors of the Issuer their Alternates and the members

which they represent

Directors Alternates Members Represented

Tae Hwan Kim Korea/Australia/New Zealand/Egypt

Kurt Bayer Golan Benita
Austriallsrael/CyprusfMalta/Kazakhstan/

Bosnia and Herzegovina

Jean-Louis Six Miguel Marques BelgiumlSlovenialLuxembourg

Kahn Mitrev Krystyna Gawlikowska-Hueckel Poland/Bulgaria/Albania

AndrØ Juneau Judith St George Canada/Morocco
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Directors Alternates Members Represented

Pavel tpÆnek LÆszló Andor Hungary/Czech Republic/Slovak

Republic/Croatia

lb Katznelson Anne Counihan IrelandiDenmark/Lithuania/FYR Macedonia

Vassili Lelakis Carole Gamier European Community

Terence Brown Walter Cernoia European Investment Bank

Jan Gustafsson Ole Hoviand Norway/Finland/Latvia

Alain de Cointet Francois Lefebvre France

Joachim Schwarzer Herbert Junk Germany

Stefanos Vavalidis Joªo Cravinho Portugal/Greece

Stefania Bazzoni Gianluca Grandi Italy

Etsuro Honda Tatsuhiko Kasai Japan

Jan WilIem van den Wall Bake Hans Sprokkreeff Netherlands/Mongolia

Elena Kotova Russian Federation/Belarus/Tajikistan

Pedro Moriyón David MartInez Hornillos Spain/Mexico

Sven Hegelund Baldur Pdtursson Sweden/Iceland/Estonia

Werner Gruber SwitzerlandiTurkey/Liechtensteinl

UzbekistanlKyrgyz Republic/Azerbaijan/

TurkmenistanlSerbialMontenegro

Igor Podoliev Virginia Gheorghiu UkrainelRomaniaIMoldova/Georgial Annenia

Simon Ray Alex Skinner United Kingdom

Kenneth Peel United States of America

For the purpose of the business of the Issuer the address of each of the Directors is the principal office of the

Issuer which is at One Exchange Square London EC2A 2JN
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SUBSCRIPTION AND SALE

The Dealers have in an amended and restated programme agreement the Programme Agreement dated

11 August 2009 agreed with the Issuer basis upon which they or any of them may from time to time agree

to purchase Notes Any such agreement will extend to those matters stated under Terms and Conditions of

the Notes and Issue Procedures above In the Programme Agreement the Issuer has agreed to reimburse

the Dealers for certain of their expenses
in connection with the establishment of the Programme and the issue

of Notes under the Programme

The following is description of the contractual and certain other restrictions applicable to the Programme

United States

Under the provisions of Section 9A of the European Bank for Reconstruction and Development Act of the

United States the Notes are exempted securities within the meaning of Section 3a2 of the Securities Act

and Section 3a12 of the U.S Securities Exchange Act of 1934 as amended

Bearer Notes are subject to U.S tax law requirements Subject to certain exceptions Bearer Notes may not

be offered sold or delivered within the United States or its possessions or to U.S persons Each Dealer has

agreed that it will not offer sell or deliver Bearer Note within the United States or its possessions or to U.S

persons except as permitted by the Programme Agreement

Each issue of Indexed Notes and Dual Currency Notes may be subject to such additional U.S selling

restrictions which if required will be specified in the applicable Pricing Supplement Each Dealer has

agreed and each other Purchaser will be required to agree that it will offer sell or deliver such Notes only in

compliance with such additional U.S selling restrictions

United Kingdom

Each Dealer has represented and agreed and each other Purchaser will be required to represent and agree that

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done

or to be done by it in relation to the Notes in from or otherwise involving the United Kingdom

European Economic Area Public Offer Selling Restriction Under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented the Prospectus

Directive each Relevant Member State each Dealer has represented and agreed and each further

Dealer appointed under the Programme will be required to represent and agree that with effect from and

including the date on which the Prospectus Directive is implemented in that Relevant Member State the

Relevant Implementation Date it has not made and will not make an offer of Notes which are the subject

of the offering contemplated by this Prospectus as completed by the final terms in relation thereto to the

public in that Relevant Member State except that it may with effect from and including the Relevant

Implementation Date make an offer of such Notes to the public in that Relevant Member State

if the final terms in relation to the Notes specify that an offer of those Notes may be made other than

pursuant to Article 32 of the Prospectus Directive in that Relevant Member State Non-exempt

Offer following the date of publication of prospectus in relation to such Notes which has been

approved by the competent authority in that Relevant Member State or where appropriate approved

in another Relevant Member State and notified to the competent authority in that Relevant Member

State provided that any such prospectus has subsequently been completed by the final terms

contemplating such Non-exempt Offer in accordance with the Prospectus Directive in the period

beginning and ending on the dates specified in such prospectus or final terms as applicable
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at any time to legal entities which are authorised or regulated to operate in the financial markets or if

not so authorised or regulated whose corporate purpose is solely to invest in securities

at any time to any legal entity which has two or more of an average of at least 250 employees

during the last financial year total balance sheet of more than 43000000 and an annual net

turnover of more than 50000000 as shown in its last annual or consolidated accounts

at any time to fewer than 100 natural or legal persons other than qualified investors as defmed in the

Prospectus Directive subject to obtaining the prior consent of the relevant Dealer or Dealers

nominated by the Issuer for any such offer or

at any time in any other circumstances falling within Article 32 of the Prospectus Directive

provided that no such offer of Notes referred to in to above shall require the Issuer or any Dealer to

publish prospectus pursuant to Article of the Prospectus Directive or supplement prospectus pursuant

to Article 16 of the Prospectus Directive

For the
purposes

of this provision the expression an offer of Notes to the public in relation to any Notes

in any Relevant Member State means the communication in any form and by any means of sufficient

information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to

purchase or subscribe the Notes as the same may be varied in that Member State by any measure

implementing the Prospectus Directive in that Member State and the expression Prospectus Directive

means Directive 2003/7 1/EC and includes any relevant implementing measure in each Relevant Member

State

Japan

In the case of Notes denominated in Japanese yen each Dealer understands that the relevant Notes have not

been and will not be registered under the Financial Instruments and Exchange Act of Japan the Financial

Instruments and Exchange Act Accordingly each of the Dealers has represented and agreed and each other

Purchaser will be required to represent and agree that it has not directly or indirectly offered or sold and

will not directly or indirectly offer or sell any Notes in Japan or to or for the benefit of any resident of

Japan which term as used herein means any person resident in Japan including any corporation or other

entity organised under the laws of Japan or to others for re-offering or re-sale directly or indirectly in Japan

or to or for the benefit of any resident of Japan except pursuant to an exemption from the registration

requirements of and otherwise in compliance with the Financial Instruments and Exchange Act and other

relevant laws and regulations of Japan

Republic of France

Each Dealer has represented and agreed and each Purchaser will be required to represent and agree that

it has not offered or sold and will not offer or sell directly or indirectly any Notes to the public in the

Republic of France and ii that offers and sales of Notes will be made in the Republic of France only to

providers of investment services relating to portfolio management for the account of third parties andlor

qualified investors as defined and in accordance with Articles L.411-1 L.411-2 and D.411-l to D.411-3 of

the French Code monØtaire etfinancier

In addition each Dealer has represented and agreed and each Purchaser will be required to represent and

agree that it has not distributed or caused to be distributed and will not distribute or cause to be distributed

in the Republic of France this Base Prospectus or any other offering material relating to the Notes other than

to investors to whom offers and sales of Notes in the Republic of France may be made as described above
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Singapore

Each Dealer has acknowledged and each Purchaser will be required to acknowledge that this Base

Prospectus has not been registered as prospectus with the Monetary Authority of Singapore Accordingly

each Dealer has represented and agreed and each Purchaser will be required to represent and agree that it

has not offered or sold any Notes or caused the Notes to be made the subject of an invitation for subscription

or purchase nor will it offer or sell the Notes or cause the Notes to be made the subject of an invitation for

subscription or purchase nor has it circulated or distributed nor will it circulate or distribute this Base

Prospectus or any other document or material in connection with the offer or sale or invitation for

subscription or purchase of the Notes whether directly or indirectly to persons in Singapore other than

to an institutional investor under Section 274 of the Securities and Futures Act Chapter 289 of Singapore

the SFA ii to relevant person pursuant to Section 2751 or any person pursuant to Section 275IA
and in accordance with the conditions specified in Section 275 of the SFA or iii otherwise pursuant to

and in accordance with the conditions of any other applicable provision of the SFA

Where Notes are subscribed or purchased under Section 275 of the SFA by relevant person
which is

corporation which is not an accredited investor as defined in Section 4A of the SPA the sole

business of which is to hold investments and the entire share capital of which is owned by one or more

individuals each of whom is an accredited investor or

trust where the trustee is not an accredited investor whose sole purpose is to hold investments and

each beneficiary of the trust is an individual who is an accredited investor

securities as defined in Section 2391 of the SFA of that corporation or the beneficiaries rights and

interest howsoever described in that trust shall not be transferred within six months after that corporation

or that trust has acquired the Notes pursuant to an offer made under Section 275 of the SPA except

to an institutional investor for corporations under Section 274 of the SPA or to relevant person

defined in Section 2752 of the SFA or to any person pursuant to an offer that is made on terms that

such securities of that corporation or such rights and interest in that trust are acquired at

consideration of not less than S$200000 or its equivalent in foreign currency for each transaction

whether such amount is to be paid for in cash or by exchange of securities or other assets and further

for corporations in accordance with the conditions specified in Section 275 of the SFA

where no consideration is or will be given for the transfer or

where the transfer is by operation of law

General

Each Dealer has agreed and each other Purchaser will be required to agree that to the best of its knowledge

and beliet it will comply with all applicable securities laws and regulations in force in any jurisdiction in

which it purchases offers sells or delivers Notes or possesses or distributes the Base Prospectus and will

obtain any consent approval or permission required by it for the purchase offer sale or delivery by it of

Notes under the laws and regulations in force in any jurisdiction to which it is subject or in which it makes

such purchases offers sales or deliveries and neither the Issuer nor any other Dealer shall have any

responsibility therefor
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GENERAL INFORMATION

Admitting Notes to the Official List

The admission of Notes to the Official List will be expressed as percentage of their nominal amount

excluding accrued interest It is expected that each issue of Notes which is to be admitted to the Official

List and admitted to trading on the Regulated Market will be admitted separately as and when issued subject

only to the issue of temporary global Note initially representing the Notes of each such issue Official

listing and admission to trading of the Notes to be issued under the Programme as amended is expected to

be granted by the UK Listing Authority on or about 11 August 2009

Authorisations

All necessary internal authorisations in connection with the issue of the Notes under the Programme have

been or will be obtained prior to the issue of any Notes The Issuer has obtained all consents approvals

authorisations and other orders of regulatory authorities required to be obtained by the Issuer in connection

with the issue of the Notes other than the approval of member of the Issuer which is required pursuant to

Article 201 of the Agreement Establishing the European Bank for Reconstruction and Development

dated 29 May 1990 which may not be obtained at the date of this Base Prospectus but which will be obtained

prior to the issue of any Notes denominated in the currency of such member and prior to any sale of any

Notes in the territory of such member and the amendments to and increase in the maximum amount of the

Programme to enable the Issuer to undertake and perform its obligations under the Programme Agreement

the Agency Agreement and the Notes

Clearance Systems

The Notes have been accepted for clearance through the Euroclear and Clearstream Luxembourg systems

The Common Code and ISIN for each issue allocated by Euroclear and Clearstream Luxembourg and details

of any other agreed clearance system will be contained in the relevant Pricing Supplement Transactions will

anrmallybeeffected for settlement not earlier than three days after the date of the transaction The Common

Code and ISIN for each issue will be contained in the relevant Pricing Supplement

Unless specified in the applicable Pricing Supplement the Registered Notes have been accepted for

clearance through The Depository Trust Company The CUSIP number for each issue will be contained in

the relevant Pricing Supplement

Significant or Material Change

Since 31 December 2008 there has been no significant change in the financial or trading position of the

Issuer and no mateiial adverse change in the prospects of the Issuer

Litigation

There are no nor have there been
any governmental legal or arbitration proceedings including any such

proceedings which are pending or threatened of which the Issuer is aware during the twelve months prior

to the date hereof which are likely to have or have had in the recent past significant effects on the financial

position of the Issuer

Informational Requirements

The Issuer is subject to certain informational requirements of Regulation EBRD promulgated by the

Commission under Section 9A of the European Bank for Reconstruction and Development Act of the
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United States and in accordance therewith files its annual report regular quarterly financial statements and

other information with the Commission Such reports financial statements and other information can be

inspected at the offices of the Commission at Room 1026 450 Fifth Street N.W Washington D.C 20549

and copies of such material can be obtained from the Public Reference Section of the Commission at the

above address at prescribed rates

Documents Available for Inspection and Collection

From the date hereof and throughout the life of the Programme copies of the following documents will

when published be available free of charge for inspection at the principal office in London of the Issuer

from the specified office of the Agent and from the offices of Allen Gledhill LLP specified below

the Agreement Establishing the European Bank for Reconstruction and Development dated 29 May
1990 and the Headquarters Agreement dated 15 April 1991

ii the annual reports of the Issuer and the accounts of the Issuer in respect of the two years ended

31 December 2007 and 31 December 2008 respectively

iii the unaudited quarterly Profit and Loss Account and Balance Sheet of the Issuer at 31 March 2009

iv all future annual reports and annual accounts of the Issuer

the Agency Agreement which contains the forms of the Global Notes and the definitive Notes the

Receipts the Coupons and the Talons the Exchange Rate Agency Agreement and the Deed of

Covenant

vi this Base Prospectus and

vii any future prospectuses offering circulars information memoranda and supplements including any

supplementary base prospectus and in the case of Notes listed on regulated market only the Pricing

Supplement to this Base Prospectus and the documents incorporated herein and therein by reference

European Union Directive on the Taxation of Savings Income

Under EC Council Directive 2003/48/EC on the taxation of savings income Member States are required to

provide to the tax authorities of another Member State details of payments of interest or similar income

paid by person within its jurisdiction to or received for an individual or certain other persons resident in

that other Member State However for transitional period Belgium Luxembourg and Austria may instead

unless during that period they elect otherwise operate withholding system in relation to such payments

the ending of such transitional period being dependent upon the conclusion of certain other agreements

relating to information exchange with certain other countries number of non-EU countries and territories

including Switzerland have agreed to adopt similar measures withholding system in the case of

Switzerland Holders of Notes who are individuals or certain other persons
should note that no additional

amounts would be payable by the Issuer in respect of any withholding tax imposed as result thereof
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Registration Document

European Bank for Reconstruction and

Development
This document constitutes registration document the Registration Document for the purposes of Article 5.3 of

EU Directive 20031711EC the Prospectus Directive This Registration Document contains information relating to the

European Bank for Reconstruction and Development In its capacity as issuer the Issuer from time to time of one or

more Series each Series of securities the Notes pursuant to the Issuers 20000000000 Global Medium Term

Note Programme the Programme In respect of Series of Notes this Registration Document shall be read in

conjunction with the securities note the Securities Note for that Series and if applicable the summary note the

Summary Note for that Series each as prepared for the purposes of Articles 5.2 and 5.3 of the Prospectus Directive

The Securities Note shall contain information relating to the relevant Series and any Summary Note shall comprise

summary conveying the essential characteristics of and risks associated with the Issuer and the relevant Series

Together this Registration Document including the information incorporated by reference herein the related

Securities Note including the information incorporated by reference therein and any related Summary Note shall

comprise the prospectus the Prospectus for Series prepared for the purposes of Article 51 of the Prospectus

Directive

Any person an Investor intending to acquire or acquiring any securities from any person an Offeror should be

aware that in the context of an offer to the public as defined in section 1026 of the FSMA the Issuer may be

responsible to the Investor for the Prospectus under section 90 of the FSMA only if the Issuer has authorised that

Offeror to make the offer to the Investor Each Investor should therefore enquire whether the Offeror is so

authorised by the Issuer If the Offeror is not authorised by the Issuer the Investor should check with the Offeror

whether anyone is responsible for the Prospectus for the purposes of section 90 of the FSMA in the context of the

offer to the public and if so who that person is If the Investor is in any doubt about vhether it can rely on the

Prospectus and/or who is responsible for its contents it should take legal advice

Certain information relating to the terms of an offer by an Offeror to an Investor may not be available at

the time of publication of this Registration Document The Investor must look to the Offeror at the time

of such offer for the provision of such information and it is the responsibility of the Offeror to ensure

that information relating to the offer that has been omitted from this Registration Document is provided

to the Investor at the time such offer is made

Prospective investors should consider carefully the risks set forth under Risk Factors incorporated by reference

herein prior to making any investment decisions with respect to the Notes

Arranger

BofA Merrill Lynch

Dealers

BofA Merrill Lynch Goldman Sachs International

J.P Morgan Morgan Stanley

11 August2009
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The Issuer accepts responsibility for the information contained in this Registration Document To the

best of the knowledge and belief of the Issuer which has taken all reasonable care to ensure that

such is the case the information contained in this Registration Document is in accordance with the

facts and does not omit anything likely to affect the importance of such information

The previous paragraph should be read in conjunction with the second paragraph on the first page

of this Registration Document

An Investor intending to acquire or acquiring any Notes from an Offeror will do so and offers and

sales of the Notes to an Investor by an Offeror will be made in accordance with any terms and

other arrangements in place between such Offeror and such Investor including as to price

allocations and settlement arrangements The Issuer will not be party to any such arrangements

with Investors other than the Dealers in connection with the offer or sale of the Notes and

accordingly this Registration Document and any Securities Note and Summary Note will not contain

such information and an Investor must obtain such information from the Offeror Subject as

provided above neither the Issuer nor any of its affiliates shall have any responsibility to an Investor

in respect of such information

Notes issued under the Programme may if so specified be admitted to the Official List of the UK

Listing Authority the Official List and to trading on the Regulated Market within the meaning

of the Markets in Financial Instruments Directive Directive 2004/391EC of the European Parliament

and of the Council on markets in financial instruments the MiFID of the London Stock

Exchange plc the Regulated Market References in the Prospectus to Notes being listed and
all related references shall mean that such Notes have been admitted to trading on the Regulated

Market and have been admitted to the Official List The relevant Pricing Supplement in respect of

the issue of any Notes will specify whether or not such Notes will be admitted to the Official List

and admitted to trading on the Regulated Market or any other stock exchange Application has

also been made for permission to deal in and for the quotation of any Series of Notes which are

agreed at the time of issue to be so listed on the Singapore Exchange Securities Trading Limited

the SGXST

The SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions

or reports contained in this Prospectus Admission to the Official List or the SGX-ST is not to be

taken as an indication of the merits of the Issuer or the Notes

In respect of any Series of Notes no person has been authorised to give any information or to make

any representations other than those contained in the Prospectus for that Series and the documents

incorporated by reference therein in connection with the issue or sale of Notes of that Series and if

given or made such information or representation must not be relied upon as having been

authorised by the Issuer or any of the Dealers each Dealer and together the Dealers which

expression shall include any additional Dealer appointed under the Programme appointed to act as

such in respect of such Series Neither the delivery of the Prospectus in respect of Series or any

document forming part of that Prospectus nor any sale made in connection therewith shall imply

that the information contained therein concerning the Issuer is correct at any time subsequent to

the date hereof or that any other information supplied in connection with the Prospectus for

Series is correct as of any time subsequent to the date indicated in the document concerning the

same The Dealers expressly do not undertake to review the financial condition or affairs of the
Issuer during the life of the Series

To the fullest extent permitted by law none of the Dealers or the Arranger accept any responsibility

for the contents of the Prospectus or for any other statement made or purported to be made by

the Arranger or Dealer or on its behalf in connection with the Issuer or the issue and offering of

the Notes The Arranger and each Dealer accordingly disclaims all and any liability whether arising
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in tort or contract or otherwise save as referred to above which it might otherwise have in respect

of the Prospectus or any other information provided by the Issuer in connection with the related

Series of Notes

Neither the Prospectus for Series of Notes nor any other information supplied in connection with

that Series of Notes is intended to provide the basis of any credit or other evaluation and should

not be considered as recommendation by the Issuer or any of the Dealers that any recipient of the

Prospectus for such Series or any other information supplied in connection with such Series should

purchase any of the Notes of that Series Each investor contemplating purchasing any such Notes

should make its own independent investigation of the financial condition and affairs and its own

appraisal of the creditworthiness of the Issuer and of the tax accounting and legal consequences of

an investment in such Notes for such investor Each Noteholder takes full responsibility for its

decision to purchase any Notes and the terms on which it does so

The Prospectus for Series of Notes does not constitute an offer of or an invitation by or on behalf

of the Issuer or the Dealers to subscribe for or purchase any Notes of that Series The distribution

of the Prospectus for Series of Notes and the offering or sale of Notes of such Series in certain

jurisdictions may be restricted by law Persons into whose possession the Prospectus comes are

required by the Issuer and the Dealers to inform themselves about and to observe any such

restrictions In particular there are restrictions on the distribution of the Prospectus and the offer or

sale of Notes in the United States the United Kingdom the European Economic Area in respect of

Notes having denomination of less than 50000 or its equivalent in any other currency as at the

date of issue of the Notes Japan the Republic of France Singapore and in other jurisdictions

Each Series of Notes have not been and will not be registered under the U.S Securities Act of 1933

as amended the Securities Act Accordingly no registration statement has been filed with the

U.S Securities and Exchange Commission the Commission EACH SERIES OF NOTES HAS NOT
BEEN AND WILL NOT BE APPROVED OR DISAPPROVED BY THE COMMISSION OR ANY STATE

SECURITIES COMMISSION NOR HAS THE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THE PROSPECTUS ANY REPRESENTATION TO THE

CONTRARY IS CRIMINAL OFFENCE

If any Series comprises Notes in bearer form Bearer Notes they are subject to U.S tax law

requirements Subject to certain exceptions Bearer Notes may not be offered sold or delivered

within the United States or its
possessors or to or for the account or benefit of U.S persons

The information set forth herein to the extent that it comprises description of certain provisions

of the documentation relating to the transactions described herein is summary and is not

presented as full statement of the provisions of such documentation Such summaries purposes

are qualified by reference to and are subject to the provisions of such documentation

In this Registration Document unless otherwise specified or the context otherwise requires any
references to USD are to United States dollars references to euro or are to euro references

to JPY are to Japanese yen and references to the United Kingdom are to the United Kingdom

of Great Britain and Northern Ireland

Al 1078090
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Documents incorporated by Reference

The following sections from the Base Prospectus of the Issuer dated 11 August 2009 relating to the

Programme shall be incorporated in and to form part of this Registration Document

Risk Factors on pages 10 to 11

General Description of the Programme on page 14

European Bank for Reconstruction and Development on pages 65 to 68

Subscription and Sale on pages 69 to 71

General Information on pages 72 to 73

and the published annual accounts of the Issuer for the two financial years ended 31 December

2007 and 31 December 2008 which have been filed with the Financial Services Authority shall be

incorporated in and to form part of this Registration Document save that any statement

contained in document which is incorporated by reference herein shall be modified or superseded

for the purpose of this Registration Document to the extent that statement contained or

incorporated by reference herein modifies or supersedes such earlier statement whether expressly

by implication or otherwise

The Issuer will provide without charge to each person to whom copy of this Registration

Document has been delivered upon the oral or written request of such person copy of the

aforementioned sections or documents incorporated by reference herein Written or telephone

requests for such documents should be directed to the Issuer at its principal office at One Exchange

Square London EC2A 2JN United Kingdom
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PRINCIPAL OFFICE OF EUROPEAN BANK

FOR RECONSTRUCTION AND DEVELOPMENT

One Exchange Square

London EC2A 2iN

United Kingdom

Tel 44 20 7338 6000

DEALERS

Goldman Sacha International Merrill Lynch International

Peterborough Court Merrill Lynch Financial Centre

133 Fleet Street King Edward Street

London EC4A ZBB London EC1A HQ
United Kingdom United Kingdom

J.P Morgan SecuritIes Ltd Morgan Stanley Co International plc

125 London Wall 25 Cabot Square

London EC2Y 5AJ Canary Wharf

United Kingdom London E14 4QA

United Kingdom

AGENT and REGISTRAR

Citibank N.A

21st Floor

Citigroup Centre

Canada Square

Canary Wharf

London E14 51.8

United Kingdom

PAYING AGENT

The Bank of New York Mellon Brussels Office

Avenue des Arts 35

Kunstisan

B-1040 Brussels

Belgium

LEGAL ADVISERS

To the Dealers

As to English Law As to U.S Law

Linklaters LLP Sullivan Cromwell LIP

One Silk Street New Fetter Lane

London ECZY 8HQ London EC4A lAN

United Kingdom United Kingdom

As to Singapore Law

Alien GledhIll LIP

One Marina Boulevard

28-00

Singapore 018989
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Securities Note

European Bank for Reconstruction and

Development
BRL 125000000 9.50 per cent Notes due November2013 the

Notes comprising BRL5O000000 in aggregate nominal amount of
Tranche Notes the Tranche Notes and BRL75 000000 in

aggregate nominal amount of Tranche Notes the Tranche Notes
to be consoilda ted and form single series with the Issuers

BRL200000000 9.50 per cent Notes due November2013
issued on November2009

This document constitutes securities note the Securities Note for the purposes of Article 5.3 of EU Directive 2003/71/EC

the Prospectus Directive This Securities Note contains information
relating to the Notes This Securities Note shall be read

in conjunction with the registration document the Registration Document dated 11 August 2009 containing information

in respect of the European Bank for Reconstruction and Development the Issuer and if applicable the summary note

the Summary Note dated 25 November 2009 conveying the essential characteristics of and risks associated with the

Issuer and the Notes each as prepared for the purposes of Articles 5.2 and 5.3 of the Prospectus Directive Together the

Registration Document including the information incorporated by reference therein this Securities Note including the

information incorporated by reference herein and any Summary Note shall comprise the prospectus the Prospectus for

the Notes prepared for the purposes of Article 5.1 of the Prospectus Directive

This Securities Note itself comprises pricing supplement the Pricing Supplement which sets out the specific terms and

conditions of the Notes and certain information relating thereto The Securities Note incorporates by reference the base

terms and conditions of the Notes which are supplemented by the specific terms and conditions set out in the Pricing

Supplement

Any person an Investor intending to acquire or acquiring any securities from any person an Offeror should be aware

that in the context of an offer to the public as defined in Section 102B of the FSMA the Issuer may be responsible to the

Investor for the Prospectus under section 90 of the FSMA only if the Issuer has authorised that Offeror to make the offer to

the Investor Each Investor should therefore enquire whether the Offeror is so authorised by the Issuer If the Offeror is not

authorised by the Issuer the Investor should check with the Offeror whether anyone is responsible for the Prospectus for the

purposes of section 90 of the FSMA in the context of the offer to the public and if so who that person is If the Investor is in

any doubt about whether it can rely on the Prospectus and/or who is responsible for its contents it should take legal advice

Certain information relating to the terms of an offer by an Offeror to an Investor may not be available at the time of

publication of this Securities Note The Investor must look to the Offeror at the time of such offer for the provision of such

information and it is the responsibility of the Offeror to ensure that information relating to the offer that has been omitted

from this Securities Note is provided to the Investor at the time such offer is made

Lead Manager

TD Securities

25 November 2009



The Issuer accepts responsibility for the information contained in this Securities Note and in the

Summary Note To the best of the knowledge and belief of the Issuer which has taken all

reasonable care to ensure that such is the case the information contained in this Securities Note

and in the Summary Note is in accordance with the facts and does not omit anything likely to affect

the importance of such information

The previous paragraph should be read in conjunction with the third paragraph on the first page of

this Securities Note

An Investor intending to acquire or acquiring any Notes from an Offeror will do so and offers and

sales of the Notes to an Investor by an Offeror will be made in accordance with any terms and

other arrangements in place between such Offeror and such Investor including as to price

allocations and settlement arrangements The Issuer will not be party to any such arrangements

with Investors other than the Lead Manager as defined below in connection with the offer or

sale of the Notes and accordingly this Securities Note the Registration Document and the

Summary Note will not contain such information and an Investor must obtain such information

from the Offeror Subject as provided above neither the Issuer nor any of its affiliates shall have

any responsibility to an Investor in respect of such information

Application has been made for the Notes to be admitted to the Official List of the UK Listing

Authority the Official List and to be admitted to trading on the Regulated Market within the

meaning of the Markets in Financial Instruments Directive Directive 2004139/EC of the European

Parliament and of the Council on Markets in financial instruments the MiFID of the London

Stock Exchange plc the Regulated Market References in the Prospectus to Notes being listed

and all related references shall mean that such Notes have been admitted to trading on the

Regulated Market and have been admitted to the Official List The relevant Pricing Supplement in

respect of the issue of any Notes will specify whether or not such Notes wilt be admitted to the

Official List and admitted to trading on the Regulated Market or any other stock exchange

In respect of the Notes no person has been authorised to give any information or to make any

representations other than those contained in the Prospectus and the documents incorporated by

reference therein in connection with the issue or sale of the Notes and if given or made such

information or representation must not be relied upon as having been authorised by the Issuer or

The Toronto-Dominipn Bank the Lead Manager which expression shall include any entity

appointed as dealer under the 20000000000 Global Medium Term Note Programme the

Programme Neither the delivery of the Prospectus or any document forming part of that

Prospectus nor any sale made in connection therewith shall imply that the information contained

therein concerning the Issuer is correct at any time subsequent to the date hereof or that any other

information supplied in connection with the Notes is correct as of any time subsequent to the date

indicated in the document concerning the same The Lead Manager expressly does not undertake to

review the financial condition or affairs of the Issuer during the life of the Notes Investors should

review inter a/ia the most recent financial statements of the Issuer when deciding whether or not

to purchase any of the Notes

To the fullest extent permitted by law the Lead Manager does not accept any responsibility for the

contents of the Prospectus or for any statement made or purported to be made by the Lead

Manager or on its behalf in connection with the Issuer or the issue and offering of the Notes The

Lead Manager accordingly disclaims all and any liability whether arising in tort or contract or

otherwise save as referred to above which they might otherwise have in respect of the Prospectus

or any other information provided by the Issuer in connection with the Notes

Neither the Prospectus nor any other information supplied in connection with the Notes is intended

to provide the basis of any credit or other evaluation and should not be considered as

recommendation by the Issuer or the Lead Manager that any recipient of the Prospectus or any



other information supplied in connection with the Notes should purchase any of the Notes Each

investor contemplating purchasing any of the Notes should make its own independent investigation

of the financial condition and affairs and its own appraisal of the creditworthiness of the Issuer

and of the tax accounting and legal consequences of an investment in any of the Notes for such

investor Each Noteholder takes full responsibility for its decision to purchase any Notes and the

terms on which it does so

The Prospectus does not constitute an offer of or an invitation by or on behalf of the Issuer or the

Lead Manager to subscribe for or purchase any Notes The distribution of the Prospectus and the

offering or sale of the Notes in certain jurisdictions may be restricted by law Persons into whose

possession the Prospectus comes are required by the Issuer and the Lead Manager to inform

themselves about and to observe any such restrictions In particular there are restrictions on the

distribution of the Prospectus and the offer or sale of the Notes in the United States the United

Kingdom the European Economic Area in respect of Notes having denomination of less than

50000 or its equivalent in any other currency as at the date of the issue of the Notes Japan the

Republic of France Singapore and in other jurisdictions

The Notes have not been and will not be registered under the U.S Securities Act of 1933 as

amended the Securities Act Accordingly no registration statement has been filed with the U.S

Securities and Exchange Commission the Commission THE NOTES HAVE NOT BEEN APPROVED

OR DISAPPROVED BY THE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE

COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR

ADEQUACY OF THE PROSPECTUS ANY REPRESENTATION TO THE CONTRARY IS CRIMINAL

OFFENCE

The information set forth herein to the extent that it comprises description of certain provisions

of the documentation relating to the transactions described herein is summary and is not

presented as full statement of the provisions of such documentation Such summaries purposes

are qualified by reference to and are subject to the provisions of such documentation

In this Securities Note unless otherwise specified or the context otherwise requires any references

to USD are to United States dollars references to euro or are to euro references to BRL
are to Brazilian real and references to the United Kingdom are to the United Kingdom of Great

Britain and Northern Ireland
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Risk Factors

The Notes may involve substantial risks and are suitable only for investors who have the

knowledge and experience in financial and business matters including but not limited to

investments in currency linked investments necessary to enable them to evaluate the risks

and the merits of an investment in the Notes Prospective investors should ensure that they

understand the nature of the risks posed by and the extent of their exposure under the

Notes

Prospective investors should make all pertinent inquiries they deem necessary without relying

on the Issuer the Lead Manager any Agent or any officers or employees of the Issuer

Prospective investors should consider the suitability of the Notes as an investment in light of

their own circumstances investment objectives tax position and financial condition Some or

all of the risks highlighted below could adversely affect the trading price of the Notes or the

rights of investors under the Notes and as result investors could lose some or all of their

investment

The factors described below represent the principal risks inherent in investing in the Notes

However an investor may receive less than the expected amount for other reasons and the

Issuer does not represent that the statements below regarding the risks of holding the Notes

are exhaustive Prospective purchasers of the Notes should ensure that they understand the

nature of the Notes and the extent of their exposure to loss of their initial investment and

that they consider the suitability of the Notes as an investment in the light of their own

circumstances and financial condition

Prospective investors should also pay specific attention to the risks highlighted below and the

risk factors below should be read in conjunction with the risk factors incorporated by

reference in the Registration Document from the Prospectus

Market Liquidity and Yield Considerations

Notes may not have an established trading market when issued There can be no assurance

of secondary market for any Notes or the liquidity of such market if one develops

Consequently investors may not be able to sell their Notes readily or at prices that will

enable them to realise yield comparable to that of similar instruments if any with

developed secondary market

Legal Investment Considerations

General

Investors should consult their own legal advisers in determining whether and to what extent

Notes constitute legal investments for such investors and whether and to what extent Notes

can be used as collateral for various types of borrowings In addition financial institutions

should consult their legal advisers or regulators in determining the appropriate treatment of

Notes under any applicable risk-based capital or similar rules

Investors whose investment activities are subject to investment laws and regulations or to

review or regulation by certain authorities may be subject to restrictions on investments in

certain types of debt securities which may include certain Notes Investors should review and

consider such restrictions prior to investing in any Notes

Risk Warning

There are significant risks associated with the Notes including but not limited to exchange

rate risk price risk and liquidity risk Investors should consult their own financial legal

accounting and tax advisers about the risks associated with an investment in these Notes the

appropriate tools to analyse that investment and the suitability of the investment in each

investors particular circumstances No investor should purchase the Notes unless that

investor understands and has sufficient financial resources to bear the price market liquidity

structure and other risks associated with an investment in these Notes including but not



limited to any political economic and other factors which could affect the value of and

return on the Notes

Investors should be aware that the methodology for determining any foreign exchange rate

may result in Fixed Interest Amount payable pursuant to paragraph 16 herein the Final

Redemption Amount or any Early Redemption Amount as the case may be of the Notes

being significantly less than anticipated or even zero Investors should also be aware that

Fixed Interest Date the Maturity Date and/or the Early Redemption Date as the case may be

may be postponed and that no additional amounts shall be payable by the Issuer in respect

of any delay in payment resulting from such postponement

Risks associated with Brazil and the Brazilian economy

There are number of risks associated with Brazil and the Brazilian economy in general

which may cause the occurrence of Price Source Disruption Event which include but are

not limited to the following

Brazils currency has been characterised historically by high degrees of volatility Despite the

appreciation of the real against the U.S dollar in 2004 2005 and 2006 the Brazilian currency

has historically suffered frequent devaluations Although over the longer term devaluations

of the Brazilian currency generally have correlated with the rate of inflation in Brazil

devaluations have resulted in significant short- to medium-term fluctuations in the value of

the Brazilian currency The relationship of Brazils currency to the value of the U.S dollar the

relative rates of devaluation of Brazils currency and the prevailing rates of inflation may

adversely affect the Notes

The real may not maintain its current value or the Brazilian Federal Government may re

implement trading band policy or other type of currency exchange control mechanism Any

governmental interference with the exchange rate or the implementation of exchange

control mechanisms could lead to depreciation of the real which could make the Notes

more expensive and negatively affect their market value Recent changes made to tax

regulations in Brazil by the Brazilian Federal Government may also have an adverse effect on

the real

The Brazilian economy has been subject to number of developments disruptions or

conditions that have significantly affected the availability of credit External factors

including the Asian and Russian economic crises of 1997 and 1998 respectively the

Argentine economic crisis of 2001 and the terrorist attacks in New York and Washington D.C

in September 2001 and internal factors such as the Brazilian economic crisis of 1999 and

elections of 2002 have from time to time resulted in significant outflows of funds and

reductions in the amount of foreign currency being invested in Brazil notwithstanding

significant increases in interest rates designed to stem capital outflow In addition to control

inflation the Federal Government has maintained tight monetary policy with associated

high interest rates and has constrained the growth of credit

Brazil has historically experienced extremely high rates of inflation Inflation itself and

governmental measures adopted to combat inflation have in the past had significant

negative effects on the Brazilian economy There can be no assurance that the target levels

of inflation for 2009 will be attained and that inflation can be contained within these

targeted levels It is uncertain whether future actions of the Brazilian Federal Government

including any further action to adjust the value of the Brazilian currency will cause inflation

at higher rate than predicted

Investor Suitability

The purchase of the Notes involves substantial risks and is not suitable for all investors

Each prospective investor must determine based on its own independent review and such

professional tax and accounting advice as it deems appropriate under the circumstances that

its acquisition and holding of the Notes is fully consistent with its financial needs objectives

and conditions and complies and is fully consistent with all investment policies guidelines



and restrictions applicable to it None of the Issuer the Lead Manager or the Calculation

Agent acts as an investment adviser or assumes any fiduciary obligation to any prospective

purchaser of the Notes

In particular but without prejudice to the generality of the above paragraph prospective

investors should note that an investment in the Notes is only suitable for investors who

have the requisite knowledge and experience in financial and business matters to

evaluate the merits and risks of an investment in the Notes

ii are capable of bearing the economic risk of an investment in the Notes for an

indefinite period of time

iii are acquiring the Notes for their own account for investment not with view to

resale distribution or other disposition of the Notes subject to any applicable law

requiring that the disposition of the investors property be within its control and

iv who will recognise that it may not be possible to make any transfer of the Notes for

substantial period of time if at all

Understanding and appropriateness of the investment

Each investor should be an investor with substantial knowledge of and/or experience in

financial and business matters that it is capable of evaluating the merits and risks including

tax legal regulatory accounting of an investment in the Notes because the Notes are not

an appropriate investment for investors who are unsophisticated with respect to such

transactions should be financially able to bear such risks in making such investment

shall not rely on any advice or recommendations of or any information representation or

warranty provided by the Lead Manager the Calculation Agent and/or any of their

respective affiliates the Issuer or any of their respective representatives recognise that it

may not be possible to make any transfer of the Notes for substantial period of time and

should seek advice from such advisers as such investor considers
necessary and

appropriate to enable such investor to make its own independent decision with regard to

the suitability and appropriateness of the Notes as an investment for its own account Each

investor should be capable of assessing and independently deciding and should have

assessed and independently decided to assume the risks of an investment in the Notes

Each investor in the Notes should consider the tax consequences of investing in the Notes

None of the Issuer the Lead Manager or any of their respective representatives makes any

representation and has given nor will give any advice concerning the appropriate

accounting treatment or possible tax consequences of purchasing the Notes Each investor

should consult its own financial tax accounting and legal advisers about risks associated

with an investment in the Notes and the suitability of investing in such Notes in light of the

investors particular circumstances

Any information communicated in any manner to investors by the Issuer or the Lead

Manager should not be relied upon as investment advice or as recommendation to invest in

the Notes which shall include amongst other things any such information explanations or

discussions concerning the terms and conditions of the Notes or related features

Investment in the Notes should comply and be fully consistent with all investment policies

guidelines and restrictions applicable to an investor It is the responsibility of each investor to

ensure that it is compliant with all regulations relevant to its acquisition of the Notes and

that it is lawful for it to enter into such investment

Any information communicated in any manner to investors by the Issuer or the Lead

Manager should not be relied upon nor shall such information be deemed to be an

assurance or guarantee as to the expected results of an investment in the Notes Each



investor should be aware that any return on the Notes may not exceed or even equal the

return that might have been achieved had the amount of its initial investment been placed

on deposit for the same period

Each investor should be aware that neither the Issuer the Lead Manager nor the Calculation

Agent is acting as fiduciary or trustee for or as an adviser to the investor with regard to

the investment in the Notes

Investment considerations relating to the Notes

Investment in the Notes carries with it degree of risk including but not limited to the risks

referred to below The level of the USD/BRL FX Rate may go down as well as up Prospective

investors may receive an amount less than their initial investment

An investment in the Notes will entail significant risks not associated with conventional

fixed rate or floating rate debt security Such risks include without limitation changes in the

level or value of the USD/BRL FX Rate and the possibility that holder of the Notes will

receive lower amount of interest or other consideration than the holder expected

Depending on the exchange rate to be determined by the Calculation Agent upon Price

Source Disruption Event such amount may even be zero The Issuer has no control over

number of matters that are important in determining the existence magnitude and

longevity of such risks and their results including economic financial and political events

Past performance of the USD/BRL FX Rate is not necessarily indicative of future performance

The Toronto-Dominion Bank may face possible conflicts of interest in relation to its role as

Calculation Agent for the Notes including without limitations in relation to the role of the

Calculation Agent in determining the occurrence of Price Source Disruption Event and in

determining the exchange rate for converting BRL into USD upon the occurrence of Price

Source Disruption Event The Toronto-Dominion Bank is required to carry out its duties as

Calculation Agent in good faith and using its reasonable judgement however each investor

should be aware that any such determination may potentially adversely affect the amount

payable to Noteholders under the Notes and that potential conflicts of interest could arise

No assurances can be made that any meaningful secondary market will develop in the Notes

The Lead Manager may but is not obligated to make market in the Notes The Lead

Manager may discontinue any market-making activities at any time without notice In

addition the Notes may not be transferred except to qualified investors in accordance with

applicable private offering rules If an active public market for the Notes does not develop

the market prices and liquidity of the Notes may be adversely affected

Volatility is the term used to describe the size and frequency of price and/or market

fluctuations If the volatility or anticipated volatility of the USD/BRL FX Rate increase or

decrease the trading value of the Notes may be adversely affected

It is expected that changes in interest rates will affect the trading value of the Notes In

general if interest rates increase it is expected that the trading value of the Notes will

increase and conversely if interest rates decrease it is expected that the trading value of the

Notes will decrease If interest rates increase or decrease in markets based on the Brazilian

real the trading value of the Notes may be adversely affected Interest rates may also affect

the economy of Brazil and in turn the exchange rates and therefore the value of the

USD/BRL FX Rate

If the Calculation Agent determines that Price Source Disruption Event has occurred this

will lead to delay in the payment of principal and/or interest

THE CONSIDERATIONS SET OUT ABOVE ARE NOT AND ARE NOT INTENDED TO BE

COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO DECISION TO



PURCHASE OR HOLD THE NOTES THE ATTENTION OF INVESTORS IS ALSO DRAWN TO

THE SECTION HEADED RISK FACTORS ON PAGES 10 TO 11 OF THE BASE

PROSPECTUS



Documents Incorporated by Reference

The following sections from the Base Prospectus of the Issuer dated 11 August 2009 relating

to the Programme shall be incorporated in and to form part of this Securities Note save that

any statement contained herein or in document all or the relevant portion of which is

deemed to be incorporated by reference herein shall be modified or superseded for the

purpose of this Securities Note to the extent that statement contained in any such

subsequent document all or the relative portion of which is incorporated by reference herein

modifies or supersedes such earlier statement whether expressly by implication or

otherwise

Summary of the Programme on pages to

Risk Factors on pages 10 to 11

General Description of the Programme on page 14

Terms and Conditions of the Notes on pages 15 to 42

Use of Proceeds on page 43

Issue Procedures on pages 44 to 45

Clearance and Settlement of Global Notes in on pages 62 to 64

Book Entry Form

Subscription and Sale on pages 69 to 71

General Information on pages 72 to 73

The Issuer will provide without charge to each person to whom copy of this Securities

Note has been delivered upon the oral or written request of such person copy of the

aforementioned sections incorporated herein by reference Written or telephone requests for

such material should be directed to the Issuer at its principal office set out at the end of this

Securities Note



Pricing Supplement

25 November 2009

European Bank for Reconstruction and Development

BRLI 25000000 9.50 per cent Notes due November 2013

issued pursuant to Global Medium Term Note Programme

to be consolidated and form single series with the Issuers

BRL200000000 9.50 per cent Notes due November 2013

issued on November 2009

PART CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions

set forth in the Base Prospectus dated 11 August 2009 which constitutes base prospectus

for the purposes of the Prospectus Directive Directive 2003/71/EC the Prospectus

Directive This Pricing Supplement must be read in conjunction with the Base Prospectus

the Registration Document the Securities Note and the Summary Note Full information on

the Issuer and the Notes is only available on the basis of the combination of this Pricing

Supplement the Base Prospectus the Registration Document the Securities Note and the

Summary Note The Base Prospectus the Registration Document the Securities Note and the

Summary Note are available for viewing and copies may be obtained from EBRD One

Exchange Square London EC2A 2JN United Kingdom

SUMMARY OF THE NOTES

Specified Currency Brazilian real BRL provided that all

payments in respect of the Notes will be

made in United States dollars USD
Nominal Amount BRL1 25000000 comprising

BRL5O000000 in aggregate Nominal

Amount of Tranche Notes the

Tranche Notes and BRL75000000

in aggregate Nominal Amount of

Tranche Notes the Tranche

Notes

Type of Note Fixed Rate

Issue Date 27 November 2009

Issue Price The Issue Price of the Tranche Notes is

100.590 per cent plus 21 days accrued

interest on the Nominal Amount from

and including November 2009 to but

excluding the Issue Date

The Issue Price of the Tranche Notes is

100.700 per cent plus 21 days accrued

interest on the Nominal Amount from

and including November 2009 to but

excluding the Issue Date

Maturity Date November 2013

Fungible with existing Notes Yes



The Notes will be consolidated and form

single series with the Issuers

BRL200000000 9.50 per cent Notes due

November 2013 issued on November

2009 as at the Issue Date

FORM OF THE NOTES

Form of Note Registered

New Global Note No

10 Specified Denomination BRL5000 and integral multiples of

BRL1000 thereafter

Calculation Amount BRL1000

11 Exchange of Bearer Notes Not Applicable

12 Talons for future Coupons to No

be attached to definitive

Bearer Notes

Dates on which the Talons Not Applicable

mature

13 Registered holder of Citivic Nominees Limited

Registered Global Note

Exchange of Registered Global Registered Global Note will only be

Note exchangeable for definitive Registered

Notes upon 45 days written notice in

the limited circumstances as described

on page 44 of the Base Prospectus

PROVISIONS RELATING TO INITIAL PAYMENT

14 Partly Paid Notes No

PROVISIONS RELATING TO INTEREST

15 Interest Commencerrrent Date November 2009

Fixed Rate Notes

16 Fixed Rate of Interest 9.50 per cent per annum equal to

BRL95 per Calculation Amount the

Fixed Interest Amount provided

that the Fixed Interest Amount shall be

payable in USD as further described in

Annex

Fixed Interest Dates November in each year commencing

November 2010 subject to adjustment

for payment purposes in accordance

with the business day convention

specified below subject to the

provisions set out in Annex hereto

Initial Broken Amount per Not Applicable

Specified Denomination



Final Broken Amount per Not Applicable

Specified Denomination

Fixed Day Count Fraction Actuat/Actual ICMA

Business Day Convention Following Business Day Convention

Business Day definition if Condition 4aiii applies and for the

different from that in avoidance of doubt Brazil shall be the

Condition 4aiii business centre London and New York

City shall be additional business centres

Calculation of interest to be No

adjusted in accordance with

Business Day Convention

specified above

17 Zero Coupon Notes Not Applicable

18 Floating Rate Notes and Indexed Not Applicable

Notes

PROVISIONS REGARDING PAYMENTSIDELIVERIES

19 Definition of Payment Day for the Condition 6e applies subject to the

purpose of Condition 6e if provisions set out in Annex hereto

different to that set out in Condition

20 Dual Currency Notes Not Applicable

21 Physically Settled Notes Not Applicable

PROVISIONS REGARDING REDEMPTION/MATURITY

22 Redemption at Issuers No

option

Redemption at Noteholders No

option

23 Final Redemption Amount 100 per cent subject to the provisions

for each Note other than an set out in Annex hereto

Indexed or Formula Note

where the index or formula

applies to the redemption

amount

Final Redemption Amount Not Applicable

for each Indexed Note where

the Index or Formula applies

to the Final Redemption

Amount

24 Instalment Note Not Applicable

25 Early Redemption Amount for each 100 per cent of the Specified

Note payable on an event of default Denomination subject to the provisions

set out in Annex hereto



DISTRIBUTION CLEARING AND SETTLEMENT PROVISIONS

26 Method of distribution Non-Syndicated

27 If Syndicated names and addresses The Toronto-Dominion Bank

of Managers or if Non-Syndicated Triton Court

names and address of Dealer 14118 Finsbury Square

London EC2A 1DB

United Kingdom

28 Date of Syndication Agreement Not Applicable

29 Stabilising Managers None

30 Non-exempt Offer Not Applicable

31 Additional selling restrictions
Brazil

The Lead Manager acknowledges that

the Notes have not been and will not be

issued nor placed distributed offered or

negotiated in the Brazilian capital

markets Neither the Issuer of the Notes

nor the issuance of the Notes has been

registered with the Brazilian Securities

and Exchange Commission CommisÆo

de Valores MobilÆrios the CVM
Therefore the Lead Manager has

represented and agreed that it has not

offered or sold and will not offer or sell

the Notes in Brazil except in

circumstances which do not constitute

public offering placement distribution

or negotiation of securities in the

Brazilian capital markets regulated by

Brazilian legislation

32 Details of additional/alternative Euroclear and Clearstream Luxembourg

clearing system approved by the only

Issuer and the Agent

33 Intended to be held in manner No

which would allow Eurosystem

eligibility

34 Common Code 046036280

SIN Code XS0460362808

CUSIP Number Not Applicable

35 Listing Official List of the UK Listing Authority

and trading on the Regulated Market
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36 In the case of Notes denominated in Not Applicable

the currency of country that

subsequently adopts the euro in

accordance with the Treaty

establishing the European

Community as amended by the

Treaty on European Union whether

the Notes will include

redenomination clause providing for

the red enomination of the Specified

Currency in euro

Redenomination Clause and if so

specified the wording of the

Redenomination Clause in full and

any wording in respect of

redenominalisation and/or

consolidation provided they are

fungible with other Notes

denominated in euro

37 Additional Information The provisions set out in Annex shall

apply to the Terms and Conditions in

accordance herewith

38 Total Commissions 1.625 per cent

This Pricing Supplement comprises the pricing supplement required for issue and admission

to trading on the London Stock Exchanges Regulated Market of the Notes described herein

pursuant to the Euro 20000000000 Global Medium Term Note Programme of European

Bank for Reconstruction and Development as from 27 November 2009

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement

Annex has been extracted from Bloomberg The Issuer confirms that such information has

been accurately reproduced and that so far as it is aware and is able to ascertain from

information published by Bloomberg no facts have been omitted which would render the

reproduced information inaccurate or misleading

For and on behalf of

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

By

Authorised signatory

CITIBANK N.A

as Agent

11



PART OTHER INFORMATION

LISTING

Application has been made by the Issuer or

on its behalf for the Notes to be admitted to

trading on the London Stock Exchanges

Regulated Market with effect from 27

November 2009

The Notes are to be consolidated and form

single series with the Issuers BRL200000000

9.50 per cent Notes due November 2013

issued on November 2009 which are listed

and admitted to trading on the London Stock

Exchanges Regulated Market

RATINGS The Issuer and/or its debt obligations have

been assigned AAA credit rating from

Standard Poors Ratings Services division

of The McGraw Hill Companies Inc SP
since 1991 Aaa credit rating from Moodys

Investors Service Limited Moodys since

1992 and AAA credit rating from Fitch

Ratings Limited Fitch since 2002 As

defined by SP AAA rating means that

the ability of the Issuer to meet its financial

commitment on its obligations is extremely

strong As defined by Moodys Aaa rating

means that the Issuers ability to meet its

financial obligations is judged to be of the

highest quality with minimal credit risk As

defined by Fitch AAA rating denotes the

lowest expectation of credit risk and means

that the Issuer has an exceptionally strong

capacity for timely payment of its financial

commitments

NOTIFICATION

Not Applicable

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save as discussed in Subscription and Sale so far as the Issuer is aware no person

involved in the offer of the Notes has an interest material to the offer

REASONS FOR THE OFFER ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

Reasons for the offer The net proceeds of the issue of the Notes

which is expected to be BRL124472500 but

payable in USD in the amount of

USD71800353.72 will be included in the

ordinary capital resources of the Issuer and

used in its ordinary operations

ii Estimated net proceeds BRL124472500 USD equivalent

12



USD71800353.72

iii Estimated total expenses 10000

YIELD

Indication of yield 9.307 per cent per annum in respect of the

Tranche Notes and

9.273 per cent per annum in respect of the

Tranche Notes

As set out above the yield is calculated at the

Issue Date on the basis of the Issue Price It is

not an indication of future yield

HISTORIC INTEREST RATES

Not Applicable

PERFORMANCE OF INDEXIFORMULAJOTHER VARIABLE EXPLANATION OF

EFFECT ON VALUE OF INVESTMENT AND ASSOCIATED RISKS AND OTHER

INFORMATION CONCERNING THE UNDERLYING

Not Applicable

PERFORMANCE OF RATES OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT

Certain historical information in respect of the USD/BRL FX Rate is set out in Annex

Historical Data hereto In the circumstances described in Annex hereto the

amount received by holders of the Notes may be affected by the USD/BRL FX Rate

Information in respect of the USD/BRL FX Rate can also be found on Bloomberg

10 TERMS AND CONDITIONS OF THE OFFER

Not Applicable
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Annex

Calculation of Fixed Interest Amount Early Redemption

Amount and Final Redemption Amount

The Early Redemption Amount and Final Redemption Amount per Calculation Amount will

be payable in USD and determined by the Calculation Agent as follows on the Rate Fixing

Date

Calculation Amount divided by the Reference Rate and rounded down to the nearest cent

The Fixed Interest Amount will be payable in USD and determined by the Calculation Agent

as follows on the Rate Fixing Date

BRL95 divided by the Reference Rate and rounded down to the nearest cent

For the avoidance of doubt the amount of interest payable per note of Specified

Denomination will be an amount in USD and determined by the Calculation Agent as

follows on the Rate Fixing Date

BRL 95 divided by the Reference Rate and rounded down to the nearest cent multiplied by

the Specified Denomination and divided by 1000

If the PTAX Rate is not available for any reason on either Bloomberg page BZFXPTAX
INDEX or on any successor page or on the website of the Central Bank of Brazil

http//www.bcb.gov.br/english and BRL 12 is also unavailable on any Rate Fixing Date the

Calculation Agent shall determine that Price Source Disruption Event Price Source

Disruption Event has occurred and shall promptly inform the Issuer and Agent of such

occurrence Following the determination of the occurrence of Price Source Disruption

Event Noteholders will not be entitled to any amounts in respect of the Notes until the

earlier to occur of the day falling five Business Days after the day on which the Issuer is

notified by the Calculation Agent that Price Source Disruption Event no longer subsists and

ii the Postponed Fixed Interest Date as defined below the Postponed Maturity Date as

defined below or the Postponed Early Redemption Date as defined below as the case may
be If on the 10th Business Day the PTAX Rate and BRL12 or successor pages are still

unavailable then the Reference Rate shall be the average of firm quotes expressed as the

number of BRL per one USD from the Reference Dealers as the Calculation Agent is able to

obtain for the sale of USD and the purchase of BRL at or about 5.00 p.m Sao Paulo time on

the Rate Fixing Date for settlement two Brazil Business days hereafter provided however

that if fewer than four but at least two Reference Dealers provide such firm quotes then

the average of the quotes actually obtained shall apply If none or only one of the

Reference Dealers provides such firm quote the Reference Rate will be determined by the

Calculation Agent in its sole discretion acting in good faith and in commercially reasonable

manner

For the purposes of these provisions

Brazil means any of Sao Paulo Rio de Janeiro or Brasilia

Brazil and New York Business Day means any day other than Saturday or Sunday
on which banks and foreign exchange markets are open for general business including

dealings in foreign exchange and foreign currency deposits in each of Brazil and New York

Business Day means any day other than Saturday or Sunday on which commercial

banks and foreign exchange markets settle payments and are open for general business

including dealings in foreign exchange and foreign currency deposits in each of Brazil

London and New York

BRLI2 means the EMTA BRL Industry Survey Rate which is the USD/BRL specified foreign

exchange rate for USD expressed as the amount of BRL per one USD for settlement in two
Brazil and New York Business Days as defined above as published on EMTAs website

www.emta.org at around 3.45 p.m Sao Paulo time or as soon thereafter as practicable on

14



the applicable Rate Fixing Date BRL12 is calculated by EMTA pursuant to the EMTA BRL

Industry Survey Methodology which means methodology dated as of March 2004 as

amended from time to time for centralised industry-wide survey of financial institutions in

Brazil that are active participants in the USD/BRL spot markets for the purpose of

determining the EMTA BRL Industry Survey Rate

Calculation Agent means The Toronto-Dominion Bank London Branch in accordance

with the provisions of the Calculation Agency Agreement entered into between the Issuer

and the Calculation Agent dated 22 August 2007 as amended and/or supplemented from

time to time All references to the Calculation Agent shall include any successor or successors

to The Toronto-Dominion Bank as Calculation Agent in respect of the Notes The

determination by the Calculation Agent of any amount or of any state of affairs

circumstance event or other matter or the formation of any opinion or the exercise of any

discretion required or permitted to be determined formed or exercised by the Calculation

Agent under the Notes and pursuant to the Calculation Agency Agreement shall in the

absence of manifest error be final and binding on all parties including but not limited to
the Issuer and the Noteholders and shall be made in its sole discretion in good faith and in

commercially reasonable manner in accordance with the Calculation Agency Agreement In

performing its duties under the Notes the Calculation Agent shall act in accordance with the

Calculation Agency Agreement

Early Redemption Date means the date on which the Notes become due and payable

pursuant to Condition

Postponed Early Redemption Date means the tenth Business Day following the Early

Redemption Date if any

Postponed Fixed Interest Date means the tenth Business Day following the originally

scheduled Fixed Interest Date

Postponed Maturity Date means the tenth Business Day following the originally

scheduled Maturity Date

Rate Fixing Date means the date which is five Business Days prior to each Interest

Payment Date or Maturity Date

Reference Dealers means four leading dealers banks or banking corporations which

regularly deal in the USD/BRL exchange market as selected by the Calculatiàn Agent in its

sole discretion acting in good faith and in commercially reasonable manner

Reference Rate means the PTAX rate that is equal to the Brazilian ReaI/USD spot Ask rate

i.e the rate at which banks buy BRL and sell USD expressed as the amount of BRL per one

USD for settlement in two Brazil and New York Business Days the PTAX Rate as

announced by the Banco Central do Brasil at approximately 6.OOp.m Sao Paulo time and

published on Bloomberg page BZFXPTAX INDEX and available on the Central Bank of

Brazil website http//www.bcb.gov.br/english on the Rate Fixing Date provided that the

PTAX rate found on the Central Bank website shall prevail in case of conflict with the PTAX
rate appearing on Bloomberg page BZFXPTAX INDEX
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Annex

Historical Data

The following table summarises certain historical information regarding the USD/BRL FX Rate

since January 2002

Period High Low

January 2002 December 2002 3.7395 2.3250

January 2003 December 2003 3.5685 2.8440

January 2004- December 2004 3.1890 2.6560

January 2005 December 2005 2.6790 2.2035

January 2006 December 2006 2.3070 2.0870

January 2007 December 2007 2.1240 1.8820

January2008-December2008 2.5127 1.5600

January 2009 October 2009 2.4473 1.7009

Source Bloomberg

The delivery of this Pricing Supplement does not imply any representation on the part of the Issuer the calculation

Agent or the Lead Manager or any other person that any such information is correct

THE LEAD MANAGER DOES NOT MAKE ANY EXPRESS OR IMPLIED WARRANTY OR

REPRESENTATION WHATSOEVER AS TO THE RESULTS TO BE OBTAINED FROM AN

INVESTMENT IN THE NOTES THE FOREGOING INFORMATION IS BASED UPON PUBLICLY

AVAILABLE INFORMATION AS PUBLISHED BY THE APPLICABLE SOURCE HOWEVER NEITHER

THE LEAD MANAGER NOR ANY OF ITS AFFILIATES SHALL BE LIABLE WHETHER IN

NEGLIGENCE OR OTHERWISE TO ANY PERSON FOR ANY ERROR IN THE INFORMATION SET

FORTH ABOVE NOR SHALL IT OR ANY SUCH AFFILIATE BE UNDER ANY OBLIGATION TO

ADVISE ANY PERSON OF ANY ERROR THEREIN
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Use of Proceeds

The net proceeds of the issue of the Notes which is expected to be BRL124472500 but

payable in USD in the amount of USD71800353.72 will be included in the ordinary capital

resources of the Issuer and used in its ordinary operations
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Ratings

The Issuer and/or its debt obligations have been assigned AAA credit rating from Standard

Poors Ratings Services division of The MGraw Hill Companies Inc SP since 1991

Aaa credit rating from Moodys Investors Service Limited Moodys since 1992 and AAA
credit rating from Fitch Ratings Limited Fitch since 2002 As defined by SP AAA
rating means that the ability of the Issuer to meet its financial commitment on its obligations

is extremely strong As defined by Moodys Aaa rating means that the Issuers ability to

meet its financial obligations is judged to be of the highest quality with minimal credit risk

As defined by Fitch AAA rating denotes the lowest expectation of credit risk and means

that the Issuer has an exceptionally strong capacity for timely payment of its financial

commitments

rating is not recommendation to buy sell or hold securities and may be subject to

suspension reduction or withdrawal at any time by the assigning rating agency
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PRINCIPAL OFFICE OF EUROPEAN BANK

FOR RECONSTRUCTION AND DEVELOPMENT

One Exchange Square

London EC2A 2JN

United Kingdom

Tel 44 20 7338 6000

LEAD MANAGER

The Toronto-Dominion Bank

Triton Court

14/18 Finsbury Sqaure

London EC2A 1DB

United Kingdom

AGENT and REGISTRAR

Citibank N.A

21st Floor Citigroup Centre

Canada Square

Canary Wharf

London E14 5LB

United Kingdom

PAYING AGENT

The Bank of New York

Avenue des Arts 35

Kunstlaan

B-1040 Brussels

Belgium

LEGAL ADVISER

To the Lead Manager

As to English Law

Linklaters LIP

One Silk Street

London EC2Y 8RQ

United Kingdom
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Summary Note

European Bank for Reconstruction and

Development

BRL 125000000
9.50 per cent Notes due November2013 the
Notes comprising BRL5O000000 in aggregate

nominal amount of Tranche Notes the Tranche
Notes and BRL75 000000 in aggregate nominal

amount of Tranche Notes the Tranche Notes
to be consolidated and form single series with the

IssuersBRL200000000 9.50 per cent Notes due
November 2013 issued on November 2009

This document constitutes summary note the Summary Note for the purposes of Articles 5.2

and 5.3 of EU Directive 2003/71IEC the Prospectus Directive This Summary Note comprises

summary conveying the essential characteristics of and risks associated with the European Bank for

Reconstruction and Development the Issuer and its BRL1 25000000 9.50 per cent Notes due

November 2013 the Notes to be consolidated and form single series with the Issuers

BRL200000000 9.50 per cent Notes due November 2013 issued on November 2009 issued

pursuant to the Issuers 20000000000 Global Medium Term Note Programme the Programme
This Summary Note shall be read in conjunction with the registration document the Registration

Document dated 11 August 2009 containing information in respect of the Issuer and the securities

note the Securities Note dated 25 November 2009 containing information in respect of the

Notes each as prepared for the purposes of Articles 5.2 and 5.3 of the Prospectus Directive

Together this Summary Note the Registration Document including the information incorporated

by reference therein and the Securities Note including the information incorporated by reference

therein shall comprise the prospectus the Prospectus for the Notes prepared for the purposes

of Article 5.1 of the Prospectus Directive

Lead Manager

TD Securities

25 November 2009

Al 1406876



Summary

This Summary Note should be read as an introduction to the Prospectus and any decision to invest

in the Notes should be based on consideration of the Prospectus as whole including the

documents incorporated by reference Following the implementation of the relevant provisions of

the Prospectus Directive in each Member State of the European Economic Area an EEA State

no civil liability will attach to the Issuer in any such EEA State solely on the basis of this Summary

Note including any translation thereof unless it is misleading inaccurate or inconsistent when

read together with the other parts of the Prospectus Where claim relating to the information

contained in this Prospectus is brought before court in an EEA State the plaintiff may under

the national legislation of the EEA State where the claim is brought be required to bear the costs

of translating the Prospectus before the legal proceedings are initiated

Summary of Provisions relating to the Notes

All capitalised terms not defined herein will have the meanings given to them in the Base

Prospectus of the Issuer dated 11 August 2009 relating to the Programme

Issuer European Bank for Reconstruction and Development

Risk Factors There are certain risk factors relating to the Notes These

include considerations relating to the development of

liquid secondary market in the Notes of particular Series

and the suitability of any Series of Notes for investment by

certain investors due to legal and regulatory constraints

which may be applicable to them In the case of Notes the

return on which is determined by reference to formula

or index there are additional potential risks including the

possibility that no principal premium or interest will be

payable on such Notes

Arranger for the Programme Merrill Lynch International

Lead Manager The Toronto-Dominion Bank

Agent Citibank N.A

Currency Brazilian real BRL provided that all payments in

respect of the Notes will be made in United States dollars

USD
Maturity November 2013

Issue Price The Issue Price of the Tranche Notes is 100.590 percent

plus 21 days accrued interest on the Nominal Amount

from and including November 2009 to but excluding the

Issue Date

The Issue Price of the Tranche Notes is 100.700 per cent

plus 21 days accrued interest on the Nominal Amount

from and including November 2009 to but excluding the



Issue Date

Fungible with existing Notes The Notes will be consolidated and form single series

with the Issuers BRL200000000 9.50 per cent Notes due

November 2013 issued on November 2009 as at the

Issue Date

Form The Notes will be issued in registered form and cleared

through Euroclear and Clearstream Luxembourg

Interest Rate 9.50 per cent

Interest Payment Dates or Interest November in each year commencing November 2010

Periods

Redemption Notes are redeemable on their stated maturity subject to

the provisions relating to Price Source Disruption Events

Denominations of Notes BRL5000 and integral multiples of BRL1000 thereafter

Taxation All payments of principal and/or interest in respect of the

Notes shall be made by the Issuer to the Paying Agent

without withholding or deduction for or on account of

tax

Status of the Notes The Notes will constitute direct and unsecured obligations

of the Issuer and will rank pan passu without any

preference among themselves and subject to the

provisions of Condition equally with all its other

unsecured and unsubordinated obligations The Notes will

not be obligations of any government or member of the

Issuer

Negative Pledge The terms of the Notes will contain negative pledge in

respect of bonds notes or other evidence of indebtedness

issued or guaranteed by the Issuer which are listed or

quoted on any stock exchange or other organised

securities market

Cross-Default The terms of the Notes will contain cross default clause

in respect of bonds notes or similar obligations which

have been issued assumed or guaranteed by the Issuer

and in respect of which default shall continue for

period of 90 days

Rating The Issuer and/or its debt obligations have been assigned

AAA credit rating from Standard Poors Ratings

Services division of The McGraw Hill Companies IncSP since 1991 Aaa credit rating from Moodys
Investors Service Limited Moodys since 1992 and

AAA credit rating from Fitch Ratings Limited Fitch
since 2002 As defined by SP an AAA rating means



that the ability of the Issuer to meet its financial

commitment on its obligations is extremely strong As

defined by Moodys an Aaa rating means that the

Issuers ability to meet its financial obligations is judged to

be of the highest quality with minimal credit risk As

defined by Fitch an AAA rating denotes the lowest

expectation of credit risk and means that the Issuer has an

exceptionally strong capacity for timely payment of its

financial commitments

rating is not recommendation to buy sell or hold

securities and may be subject to suspension reduction or

withdrawal at any time by the assigning rating agency

Listing Application has been made for Notes issued under the

Programme to be admitted on the Official List of the UK

Listing Authority and to be admitted to trading on the

Regulated Market within the meaning of Directive

2004/391EC of the European Parliament and of the Council

on markets in financial instruments of the London Stock

Exchange plc

Governing Law English

Selling Restrictions There are restrictions on the sale of Notes and the

distribution of offering material



Summary of Information Relating to the Issuer

Issuer The European Bank for Reconstruction and Development

is an international organisation formed under the

Agreement Establishing the European Bank for

Reconstruction and Development dated 29 May 1990 the

Agreement signed by 40 countries together with the

European Economic Community and the European

Investment Bank The Agreement came into force on 28

March 1991 and the Issuer commenced operations on 15

April 1991 The Issuer currently has 63 members The

Issuers principal office is in London

Authorised Share Capital The Issuer has an authorised share capital totalling 20
billion of which billion is paid in and 15 billion is

callable

Business The Issuers business is to foster the transition towards

open market-orientated economies and to promote

private and entrepreneurial initiatives in its countries of

operation which include the countries of Central and

Eastern Europe and the former Soviet Union the Republic

of Turkey and Mongolia The Issuer makes and guarantees

loans and makes equity investments in its countries of

operation

Directors Kurt Bayer Stefania Bazzoni Terence Brown Alain de

Cointet John Eyers Werner Gruber Sven Hegelund

Etsuro Honda lb Katznelson Jan Koskinen Elena Kotova

Vassili Lelakis Kahn Mitrev Pedro Moriyón Kenneth Peel

Igor Podoliev Simon Ray Joachim Schwarzer Jean-Louis

Six Pavel tepÆnek Jan Willem van den Wall Bake and

Stefanos Vavalidis are the directors of the Issuer The

business address of each of the directors is the principal

office of the Issuer which is at One Exchange Square
London EC2A 2JN



Use of Proceeds

The net proceeds of the issue of the Notes which is expected to be BRL124472500 but payable in

USD in the amount of USD71800353.72 will be included in the ordinary capital resources of the

Issuer and used in its ordinary operations



Risk Factors

The Notes may involve substantial risks and are suitable only for investors who have the knowledge

and experience in financial and business matters including but not limited to investments in credit

linked investments necessary to enable them to evaluate the risks and the merits of an investment

in the Notes Prospective investors should ensure that they understand the nature of the risks posed

by and the extent of their exposure under the Notes

Prospective investors should make all pertinent inquiries they deem necessary without relying on

the Issuer the Lead Manager any Agent or any officers or employees of the Issuer Prospective

investors should consider the suitability of the Notes as an investment in light of their own
circumstances investment objectives tax position and financial condition

The factors described below represent the principal risks inherent in investing in the Notes

However an investor may receive less than the expected amount for other reasons and the Issuer

does not represent that the statements below regarding the risks of holding the Notes are

exhaustive Prospective purchasers of the Notes should ensure that they understand the nature of

the Notes and the extent of their exposure to loss of their initial investment and that they consider

the suitability of the Notes as an investment in the light of their own circUmstances and financial

condition Prospective investors should also pay specific attention to the risks highlighted below

Risk Factors relating to the Notes

Market Liquidity and Yield Considerations

Notes may not have an established trading market when issued There can be no assurance of

secondary market for any Notes or the liquidity of such market if one develops Consequently
investors may not be able to sell their Notes readily or at prices that will enable them to realise

yield comparable to that of similar instruments if any with developed secondary market

Legal Investment Considerations

General

Investors should consult their own legal advisers in determining whether and to what extent Notes

constitute legal investments for such investors and whether and to what extent Notes can be used

as collateral for various types of borrowings In addition financial institutions should consult their

legal advisers or regulators in determining the appropriate treatment of Notes under any applicable

risk-based capital or similar rules

Investors whose investment activities are subject to investment laws and regulations or to review or

regulation by certain authorities may be subject to restrictions on investments in certain types of

debt securities which may include certain Notes Investors should review and consider such

restrictions prior to investing in any Notes

Risk Factors relating to the Issuer

The Issuer makes loans and equity instruments and issues guarantees primarily to the private sector

in its countries of operation Changes in the macroeconomic environment and financial markets in

these countries may affect the creditworthiness of the Issuers clients Even severe changes in the

macroeconomic and financial climate should however not affect the Issuers ability to repay its

borrowings which is assured above all through the Issuers prudent provisioning policy ample



liquidity and limitations in the Agreement on its outstanding loans equity investment and

guarantees to the total amount of its subscribed capital reserves and surpluses

Of the Issuers 20 billion of authorised share capital billion has been paid in 15 billion is

callable to cover the unlikely eventuality that the Issuer encounters difficulties meeting its liabilities

The Issuer has among the highest quality callable capital of any multilateral development bank

with over 60 per cent from shareholders rated AAA/Aaa and over 95 per cent from shareholders

rated investment grade by at least one of SP and Moodys at 11 August 2009 It is therefore

unlikely that call on the Banks shareholders will not be honoured

Risk Warning

There are significant risks associated with the Notes including but not limited to exchange rate

risk price risk and liquidity risk

Investors should be aware that the Fixed Interest Amount Final Redemption Amount or any Early

Redemption Amount as the case may be of the Notes being significantly less than anticipated

There are certain risks associated with Brazil and the Brazilian economy in general including but

not limited to historic volatility of the Brazilian real which may have effects upon the Notes and in

particular the USD/BRL exchange rate

Investor Suitability

The purchase of the Notes involves substantial risks and is not suitable for all investors

Each prospective investor must determine based on its own independent review and such

professional tax and accounting advice as it deems appropriate under the circumstances that its

acquisition and holding of the Notes is fully consistent with its financial needs objectives and

conditions and complies and is fully consistent with all investment policies guidelines and

restrictions applicable to it

Understanding and appropriateness of the investment

Each investor should have the knowledge and experience to evaluate material risks and be capable

of assessing and independently deciding and should have assessed and independently decided to

assume the risks of an investment in the Notes

Each investor in the Notes should consider the tax consequences of investing in the Notes

Any information communicated in any manner to investors by the Issuer or the Lead Manager

should not be relied upon as investment advice or as recommendation to invest in the Notes

It is the responsibility of each investor to ensure that it is compliant with all regulations relevant to

its acquisition of the Notes and that it is lawful for it to enter into such investment

Any information communicated in any manner to investors by the Issuer or the Lead Manager

should not be relied upon nor shall such be deemed to be an assurance or guarantee as to the

expected results of an investment in the Notes

Each investor should be aware that none of the Issuer the Lead Manager nor the Calculation Agent

is acting as fiduciary or trustee for or as an adviser to the investor with regard to the investment

in the Notes

Investment considerations relating to the Notes

The level of the USD/BRL FX Rates may go down as well as up



If the Calculation Agent determines that Price Source Disruption Event has occurred this will lead

to delay in the payment of principal and/or interest

An investment in the Notes will entail significant risks not associated with conventional fixed rate

or floating rate debt security

Past performance of the USD/BRL FX Rate is not necessarily indicative of future performance

The Toronto-Dominion Bank may face possible conflicts of interest in relation to its role as

Calculation Agent for the Notes

No assurances can be made that any meaningful secondary market will develop in the Notes

If the volatility or anticipated volatility of the USD/BRL FX Rate increases or decreases the trading

value of the Notes may be adversely affected

It is expected that changes in interest rates will affect the trading value of the Notes

THE CONSIDERATIONS SET OUT ABOVE ARE NOT AND ARE NOT INTENDED TO BE

COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO DECISION TO PURCHASE

OR HOLD THE NOTES THE ATTENTION OF INVESTORS IS ALSO DRAWN TO THE SECTION

HEADED RISK FACTORS IN THE BASE PROSPECTUS
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Pricing Supplement

25 November 2009

uropean Bank for Reconstruction and Development

BRLI 25000000 950 per cent Notes due November 2013

issued pursuant to Iobal Medium Term Note Programme

to be consolidated and form single series with the Issuers

BRL200000000 9.50 per cent Notes due November 2013

issued on November 2009

PART CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions

set forth in the Base Prospectus dated 11 August 2009 which constitutes base prospectus

for the purposes of the Prospectus Directive Directive 2003I71/C the Prospectus

Directive This Pricing Supplement must be read in conjunction with the Base Prospectus

the Registration Document the Securities Note and the Summary Note Full Information on

the Issuer and the Notes is only available on the basis of the combination of thIs Pricing

Supplement the Base Prospectus the Registration Document the Securities Note and the

Summary Note The Base Prospectus the Registration Document the Securities Note and the

Summary Note are available for viewing and copies may be obtained from EBRD One

Exchange Square London EC2A 2JN United Kingdom

SUMMARY OF THE NOTES

Specified Currency Brazilian real BRL provided that all

payments In respect of the Notes will be

made In United States dollars USD1

NomInal Amount BRI1 25000000 comprising

BRLSO000000 In aggregate Nominal

Amount of Tranche Notes the

Tranche Notes and BRL7S000000

in aggregate Nominal Amount of

Tranche Notes the Tranche

Notes

1pe of Note Fixed Rate

issue Date 27 November 2009

issue Price The issue Price of the Tranche Notes Is

100.590 per cent pius 21 days accrued

interest on the Nominal Amount from

and includIng November 2009 to but

excluding the Issue Date

The Issue Price of the Tranche Notes Is

100.700 per cent pIus 21 days accrued

interest on the Nominal Amount from

and including November 2009 to but

excluding the Issue Date

Maturity Date November 2013

Fungibie with existing Notes Yes



The Notes will be consolidated and form

single series with the Issuers

BRL200000000 9.50 per cent Notes due

November 2013 Issued on November

2009 as at the Issue Date

FORM OF THE NOTES

Form of Note Registered

New Global Note No

10 Specified Denomination BRI.5000 and Integral multiples of

BRL1000 thereafter

Calculation Amount BRL1000

11 Exchange of Bearer Notes Not Applicable

12 Talons for future Coupons to No

be attached to definitive

Bearer Notes

Dates on which the Talons Not Applicable

mature

13 Registered holder of CItivic Nominees Limited

Registered Global Note

Exchange of Registered Global Registered Global Note will only be

Note exchangeable for definitive Registered

Notes upon 45 days written notice in

the limited circumstances as described

on page 44 of the Base Prospectus

PROVISIONS RELATING TO INITIAL PAYMENT

14 Partly Paid Notes No

PROVISIONS RELATING TO INTEREST

15 Interest Commencement Date November 2009

Fixed Rate Notes

16 Fixed Rate of Interest 9.50 per cent per annum equal to

BRL95 per Calculation Amount the

Fixed Interest Amount provided

that the Fixed Interest Amount shall be

payable in 150 as further described In

Annex

Fixed interest Dates November in each year commencing

November 2010 subject to adjustment

for payment purposes In accordance

with the business day convention

specified below subject to the

provisions set out In Annex hereto

Initial Broken Amount per Not Applicable

Specified DenominatIon



Final Broken Amount per Not Applicable

Specified Denomination

Fixed Day Count Fraction Actuai/Actuai ICMA

Business Day Convention Following Business Day Convention

Business Day definition If Condition 4aiIi applies and for the

different from that in avoidance of doubt Brazil shall be the

Condition 4aiii business centre London and New York

City shall be additional business centres

Caiculation of interest to be No

adjusted In accordance with

Business Day Convention

specified above

17 Zero Coupon Notes Not Applicable

18 Floating Rate Notes and Indexed Not Applicable

Notes

PROVISIONS REGARDING PAYMENTS/DELIVERIES

19 Definition of Payment Day for the Condition 6e applIes subject to the

purpose of Condition 6e if provisions set out in Annex hereto

different to that set out in Condition

20 Dual Currency Notes Not Applicable

21 Physically Settled Notes Not Applicable

PROVISIONS REGARDING REDEMPTION/MATURITY

22 Redemption at issuers No

option

Redemption at Noteholders No

option

23 Final Redemption Amount 100 per cent subject to the provisions

for each Note other than an set out in Annex hereto

Indexed or Formuia Note

where the index or formula

appiies to the redemption

amount

Final Redemption Amount Not Applicable

for each Indexed Note where

the index or Formula applies

to the Final Redemption

Amount

24 Instalment Note Not Applicable

25 Eariy Redemption Amount for each 100 per cent of the Specified

Note payable on an event of default Denomination subject to the provisions

set out in Annex hereto



DISTRIBUTION CLEARING AND SETTLEMENT PROVISIONS

26 Method of distribution Non-Syndicated

27 if Syndkated names and addresses The Toronto-Dominion Bank

of Managers or If Non-Syndicated Triton Court

names and address of Dealer 14/18 Flnsbury Square

London EC2A 1DB

United Kingdom

Date of Syndication Agreement Not Applicable

.29 Stabilising Managers None

30 Non-exempt Offer Not Applicable

31 Additional selling restrictions Brazil

The Lead Manager acknowledges that

the Notes have not been and will not be

issued nor placed distributed offered or

negotiated in the Brazilian capital

markets Neither the Issuer of the Notes

nor the Issuance of the Notes has been

registered with the Brazilian Securities

and Exchange Commission Commiso
de Vaiores MobilÆrios the CVM
Therefore the Lead Manager has

represented and agreed that it has not

offered or sold and will not offer or sell

the Notes In Brazil except In

circumstances which do not constitute

public offering placement distribution

or negotiation of securities In the

Brazilian capital markets regulated by

Brazilian legislation

32 Details of additional/alternative Eurocioar and Clearstream Luxembourg

clearing system approved by the only

issuer and the Agent

33 Intended to be held in manner No

which would allow Eurosystem

eligibility

34 Common Code 046036280

ISIN Code XS0460362808

CUSIP Number Not Applicable

35 LIsting Official List of the UK Listing Authority

and trading on the Regulated Market



25NOL--2ee9 1314 FROM TO 9@@3531622403e P.e7/1

36 in the case of Notes denominated in Not Applicable

the currency of country that

subsequently adopts the euro in

accordance with the Treaty

establishing the European

Community as amended by the

Treaty on European Union whether

the Notes will Include

redenominatlon clause providing for

the redenominatlon of the Specified

Currency in euro

Redenomination Clause and If so

specified the wording of the

Redencimination Clause In full and

any wording in respect of

redenominailsation and/or

consolIdatIon provided they are

fungible with other Notes

denominated in euro

37 AdditIonal Information The provisions set Out In Annex shall

apply to the Terms and Conditions in

accordance herewith

38 Total Commissions 1625 per cent

This Pricing Supplement omprlses the pricing supplement required for issue and admission

to trading on the London Stock Exchanges Regulated Market of the Notes described herein

pursuant to the Euro 20000000000 cilobal Medium Term Note Programme of European

Bank for Reconstruction and Development as from 27 November 2009

RESPONSIBILITY

The Issuer accepts responsibility for the Information contained in this Pricing Supplement

Annex has been extracted from Bloomberg The Issuer confirms that such information has

been accurately reproduced and that so far as it is aware and Is able to ascertain from

information published by Bioomberg no facts have been omitted which would render the

reproduced Information inaccurate or misleading

For and on behalf of

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

Auth orlsed signatory

CITIBANK N.A

as Agent



PART OTHER INFORMATION

USTING

Application has been made by the Issuer or

or Its behalf for the Notes to be admitted to

trading on the London Stock Exchanges

Regulated Market with effect from 27

November 2009

The Notes are to be consolidated and form

single series with the issuers BRL200000000

9.50 per cent Notes due November 2013

issued on November 2009 which are listed

and admitted to trading on the London Stock

Exchanges Regulated Market

RATINGS The Issuer and/or Its debt obligations have

been assigned AAA credit rating from

Standard Poors Ratings Services division

of The McGraw Hili Companies Inc SP
since 1991 Aaa credit rating from Moodys

investors Service Limited Moodys since

1992 and AAA credit rating from Fitch

Ratings Limited Fitch since 2002 As

defined by SP AAA rating means that

the ability of the issuer to meet Its financial

commitment on Its obligations is extremely

strong As defined by Moodys Aaa rating

means that the Issuers abiiity to meet its

financial obligations is judged to be of the

highest quality with minimal credit risk As

defined by Fitch AAA rating denotes the

iowest expectation of credit risk and means

that the Issuer has an exceptionally strong

capacity for timely payment of its financial

commitments

NOTIFICATION

Not Applicable

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save as discussed in Subscription and Sale so far as the Issuer Is aware no person

involved In the offer of the Notes has an interest material to the offer

REASONS FOR THE OFFER ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

Reasons for the offer The net proceeds of the issue of the Notes

which Is expected to be 0RL1244fl500 but

payabie In USD in the amount of

USD71800353.72 will be Included in the

ordinary capital resources of the Issuer and

used in its ordinary operations

ii Estimated net proceeds RRL1 24472500 USD equivalent



USD71800353.72

Ill Estimated total expenses 10000

YIELD

Indication of yield 9.307 per cent per annum In respect of the

Tranche Notes and

9.273 per cent per annum in respect of the

Tranhe Notes

As set out above the yield is calculated at the

Issue Date on the basis of the Issue Price it is

not an Indication of future yield

HISTORiC INTEREST RATES

Not Applicable

PERFORMANCE OF INDEXIFORMULAOTHER VARIABLE EXPLANATION OF

EFFECT ON VALUE OF INVESTMENT AND ASSOCIATED RISKS AND OTHER

INFORMATION CONCERNING TIlE UNDERLYING

Not Applicable

PERFORMANCE OF RATES OF EXCHANGE AND EXPLANATION OF EFFECT ON

VALUE OP INVESTMENT

Certain historical information In respect of the USD/BRL FX Rate Is set out in Annex

Historical Data hereto In the circumstances described in Annex hereto the

amount received by holders of the Notes may be affected by the USDIBRI FX Rate

Information In respect of the USD/BRL FX Rate can also be found on Bloomberg

10 TERMS AND CONDITIONS OF THE OFFER

Not Applicable



Annex
Calculation of Fixed Interest Amount Early Redemption

Amount and Final Redemption Amount

The Early Redemption Amount and Final Redemption Amount per Calculation Amount will

be payable in USO and determined by the Calculation Agent as follows on the Rate Fixing

Date

Calculation Amount divided by the Reference Rate and rounded down to the nearest cent

The Fixed interest Amount will be payable in USD and determined by the Calculation Agent

as follows on the Rate Fixing Date

BR195 divided by the Reference Rate and rounded down to the nearest cent

For the avoidance of doubt the amount of interest payable per note of SpecifIed

Denomination will be an amount in USD and determined by the Calculation Agent as

follows on the Rate Fixing Date

BRI 95 divided by the Reference Rate and rounded down to the nearest cent multiplied by

the SpecifIed Denomination and divided by 1000

if the PTAX Rate is not available for any reason on either Bloomberg page dZFXPTAX
INDEX or on any successor page or on the webslte of the Central Bank of Brazil

hftpI/www.bcb.govbr/engllsh and BRL 12 is also unavailable on any Rate Fixing Date1 the

Calculation Agent shall determine that Price Source Disruption Event Price Source

Disruption Event has occurred and shall promptly inform the Issuer and Agent of such

occurrence Following the determination of the occurrence of Price Source Disruption

Event Noteholders will not be entitled to any amounts in respect of the Notes until the

earlier to occur of the day falling five Business Days after the day on which the Issuer Is

notified by the Calculation Agent that Price Source Disruption Event no longer subsists and

ii the Postponed Fixed Interest Date as defined below the Postponed Maturity Date as

defined below or the Postponed Early Redemption Date as defined below as the case may

be if on the 10th Busineu Day the FlAX Rate and BRL12 or successor pages are still

unavailable then the Reference Rate shall be the average of firm quotes expressed as the

number of BRL per one USD from the Reference Dealers as the Calculation Agent is abie to

obtaIn for the sale of USD and the purchase of BRI at or about 5.00 p.m Sao Paulo time on

the Rate Fixing Date for settlement two Brazil Business days hereafter provided however

that if fewer than four but at least two Reference Dealers provide such firm quotes then

the average of the quotes actually obtained shail apply if none or only one of the

Reference Dealers provides such fIrm quote the Reference Rate will be determined by the

Calculation Agent in its sole discretion acting In good faith and in commercially reasonable

manner

For the purposes of these provisions

Brazil means any of Sao Paulo Rio de anelro or Brasilia

Brazil and Now York Business Day moans any day other than Saturday or Sunday
on which banks and foreign exchange markets are open for general business Including

dealings In foreign exchange and foreign currency deposits in each of Brazil and New York

Business Day means any day other than Saturday or Sunday on which commercial

banks and foreign exchange markets settle payments and are open for general business

Including dealings in foreign exchange and foreign currency deposits in each of Brazil

London and New York

BRLI2 means the EMTA BRL Industry Survey Rate which Is the USD/BRt specified foreign

exchange rate for USD expressed as Ihe amount of BRL per one USD for settlement in two

Brazil and New York Business Days as defined above as published on EMTAs website

wwwemta.org at around 345 pm Sao Paulo time or as soon thereafter as practicable on



the applicable Rate Fixing Date BRL12 is calculated by EMTA pursuant to the EMTA BRL

Industry Survey Methodology which means methodology dated as of March 2004 as

amended from time to time for centralised industry-wide survey of financial institutions in

Brazil that are active participants In the USD/BRL spot markets for the purpose of

determining the EMTA BRL industry Survey Rate

Calculation Agent means The Toronto-Dominion Bank London Uranch In accordance

with the provisions of the Calculation Agency Agreement entered Into between the issuer

and the Calculation Agent dated 22 August 2007 as amended andfor supplemented from

time to time All references to the Calculation Agent shall Inciude any successor or successors

to The Toronto-Dominion Bank as Calculation Agent in respect of the Notes The

determination by the Calculation Agent of any amount or of any state of affairs

circumstance event or other matter or the formation of any opinion or the exercise of any

discretion required or permitted to be determIned formed or exercised by the Calculation

Agent under the Notes and pursuant to the Calculation Agency Agreement shall In the

absence of manifest error be final and binding on all parties Including but not limited to

the issuer and the Notchoiders and shall be made in its sole discretion in good faith and In

commercially reasonable manner in accordance with the Calculation Agency Agreement In

performing its duties under the Notes the Calculation Agent shall act in accordance with the

Calculation Agency Agreement

Early RedemptIon Date means the date on which the Notes become due and payable

pursuant to Condition

Postponed Early Redemption Date means the tenth BusIness Day following the Early

Redemption Date if any

Postponed Fixed interest Date means the tenth Business Day following the originally

scheduled Fixed interest Date

Postponed Maturity Date means the tenth Business Day following the originally

scheduled Maturity Date

Rate Fixing Date means the date which Is five Business Days prior to each interest

Payment Date or Maturity Date

Reference Dealers means four ieadlng dealers banks or banking corporations which

regularly deal in the USD/BRL exchange market as selected by the Calculation Agent in Its

sole discretion acting in good faith and In commercially reasonable manner

Reference Rate means the PTAX rate that is equal to the Brazilian Reai/USD spot Ask rate

i.e the rate at which banks buy BRL and sell USD expressed as the amount of BRI per one

USO for settlement in two Brazil and New York Business Days the PTAX Rate as

announced by the Banco Centrai do Brash at approximateiy 600p.m Sao Paulo time and

published on Bioomberg page BZFXPTAX INDEX and available on the Central Bank of

Brazil websito httpllwww.bcb.gov.brflengllsh on the Rate Fixing Date provided that the

PTAX rate found on the Central Bank website shall prevail in case of conflict with the PTAX

rate appearing on Bloomberg page BZFXPTAX INDEX



Annex
HstoricaJ Data

The following table summarises certain historical information regarding the USD/BRL FX Rate

since January 2002

Period High Low

January 2002 December 2002 3.7395 2.3250

January 2003 December 2003 3.5685 28440

lanuary 2004- December 2004 3.1890 2.6560

January 2005 December 2005 2.6790 2.2035

January 2006 December 2006 2.3070 2.0870

January2007 December 2007 2.1240 1.8820

January2008- December 2008 25127 1.5600

January 2009 October 2009 24473 1.7009

Source Oloomberg

The delivery of this Pricing Supplement doe5 not imply any ropreentation on the part of the Issuer the Calculation

Agent or the teed Manager or any other person that any such Information is correct

THE LEAD MANAGER DOES NOT MAKE ANY EXPRESS OR IMPLIED WARRANTY OR

REPRESENTATION WHATSOEVER AS TO THE RESULTS TO BE OBTAINED FROM AN

INVESTMENT IN THE NOTES THE FOREGOING INFORMATION IS BASED UPON PUBLICLY

AVAILABLE INFORMATION AS PUBLISHED BY THE APPLICABLE SOURCE HOWEVER NEITHER

THE LEAD MANAGER NOR ANY OF ITS AFFILIATES SHALL BE LIABLE WHETHER IN

NEGLIGENCE OR OTHERWISE TO ANY PERSON FOR ANY ERROR IN THE INFORMATION SET

FORTH ABOVE NOR SHALL IT OR ANY SUCH AFFILIATE BE UNDER ANY OBLIGATION TO

ADVISE ANY PERSON OF ANY ERROR THEREIN
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